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June 18, 2008

FEDERAL EXPRESS Iy C(‘/ o

Secretary

Surtace Transportation Board
395 E Street, S W,
Washingion, D C 20024

Re Transportation Management Sysiems, LLC and East West Resort Transponation, LLC—

Transfer & Control-- Dehivery Acquisition, Inc , Docket No MG-E=33] 538 — Z{
M= o
Dear Scerclary
Enclosed for {iling under the provisions ol 49 U S C § 14303(2) and (5) are the following'
(1) An original and ten additional copies of an application whercby Delivery Acquisition, Inc
sccks the Board's authonity for acquisition of the motor carner assets of Transportaion Management

Systems, LLC, f/k/a TMS, Inc and East West Resort Transportation, Inc, and for Vail Resorts, Inc to
control morc than one camer through the transaction,

(2) An Appendix of Documents containing exhibits referenced in the application itself,

(3) Check number 112442 of Duflord & Brown. P.C. for $1,700 in payment of the required filing
fee,

(4) Three CD-ROMs which contatn in digital format the documents refcrenced in paragraph (1).

If I can explan anything concerning this application, or can be of assistance to your office 1n any
other way, please contact me

FILED -

ENTERED
/ Office of P, pding
JUN 19 2008 UN 1 @ oo
Thomas J UN 1 9 2008
SURFACE Partof
TiBwrh  TRANSPORTATION BOARD Public Record
. FEE RECEIVED
nclosures
cc Jay Ulcr JUN'19 2008
Scout B. Pullara, Lsq v AWE
Mark A. Davidson, Esq. TRANSPORTATION BOARD

WOoRrLD Tranl CiNTER ® |625 BROADWAY, [6TH FLOUR 8 DEAMVILR, CorORADD RO202
PHONE 303 573 1600 ® Fax 303 573 B133 ® www joneskeller cum



BEFORE THE SURFACE TRANSPORTATION BOARD
STB Docket No. ME=F=35158—

*hk m/:ZIOL{

VERIFIED JOINT APPLICATION OF DELIVERY ACQUISITION, INC. FOR
AUTHORITY TO ACQUIRE THE PROPERTIES OF EAST WEST RESORT
TRANSPORTATION, LLC AND TRANSPORTATION MANAGEMENT SYSTEMS,
LLC. f/k/a TMS, LLC THROUGH PURCHASE, AND FOR AUTHORITY OF VAIL
RESORTS. INC, AS A PERSON IN CONTROL OF A CARRIER, TO ACQUIRE
CONTROL OF THE ASSETS OF EAST WEST RESORT TRANSPORTATION, LLC
AND TRANSPORTATION MANAGEMENT SYSTEMS, LLC THROUGH THE
TRANSACTION

Mark A. Davidson

Dufford & Brown P.C.

1700 Broadway, Suite 2100

Denver, CO 80290-2101
ATTORNEYS FOR

DELIVERY ACQUISITION, INC and
VAIL RESORTS, INC.

and

Thomas J. Burke, Jr.

Jones & Keller, P.C.

1625 Broadway, Suitc 1600

Denver, CO 80202-4727

ATTORNEYS FOR

TRANSPORTATION MANAGEMENT
SYSTEMS, LL.C AND EAST WEST RESORT
TRANSPORTATION, LLC



BEFORE THE SURFACE TRANSPORTATION BOARD
STB Docket No. MC-F-35158 '___-\
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VERIFIED JOINT APPLICATION OF DELIVERY ACQUISITION, INC. FOR AUTHORITY
TO ACQUIRE THE PROPERTIES OF EAST WEST RESORT TRANSPORTATION, LLC
AND TRANSPORTATION MANAGEMENT SYSTEMS, LLC. f/k/a TMS, LLC THROUGH
PURCHASE, AND FOR AUTHORITY OF VAIL RESORTS, INC., AS A PERSON IN
CONTROL OF A CARRIER, TO ACQUIRE CONTROL OF THE ASSETS OF EAST WEST
RESORT TRANSPORTATION, LLC AND TRANSPORTATION MANAGEMENT
SYSTEMS, LLC THROUGH THE TRANSACTION.

xkk

Pursuant to the requirements of 49 U.SC. § 14303(a)(4) and (5), and this Board’s
pertinent regulations 1n 49 C.F.R. § 1182, et seq., Delivery Acqusition, Inc. (“Delivery™) sccks
(1) the Board’s authonzation to acquire control, through purchase, of the properties of
Transportation Management Systems, LLC, f/k/a TMS, Inc.! ("“TMS™) and East West Resort
Transportation, LLC (“EWRT™); and for authorization by Vail Resorts, Inc, as a person in
control of a carrier, i.e., Grand Teton Lodge Company, to acquire control of the assets of EWRT
and TMS through the transaction

] Identification of the Parties
(a) Delivery Acquisition, Inc.
390 Interlocken Crescent
Broomfield, CO 80021
Delivery is a corporation organized and existing under the laws of the State of Colorado.
Delivery proposes to control, through purchase, the certificates of public convenience and
necessity sct forth in paragraph 2(b) below.
(b)  Vail Resorts, Inc.
390 Interlocken Crescent
Broomfield, CO 80021
Vail Resorts, Inc. (*“VRI™) 1s a corporation orgamized and existing under

the laws of the State of Dclaware. VRI, as pertinent to the present
application, is a person 1n control of a carrier, Grand Teton Lodge

! Pursuant to 49 C.k.R 365 413, ef seg. a notice of name change has been [urmished contemporaneously to the
Federal Motor Carner Safcty Administration reflecting that the present correct name of the entity referred to as
TMS, LLC i the Board's decision m Docket No, MC-F-20996 served January 10, 2003 13 Transportation
Management Sysiems, LLC



Company, and seeks the Board's authonzation to control EWRT and
TMS, through the transaction

(c) East West Resort Transportation, LLC

Mailing Address:

P O. Box 580

Vail, Colorado 81658

Physical Address:

434 Edwards Access Road

Edwards, Colorado 81632

EWRT 15 a limited liability company organized and existing under the laws of the Statc
of Delaware. EWRT is the lessec of the certificates of public convenience and necessity sct forth
in paragraph 2(b) bclow.
(d)  Transportation Management Systems, LLC

Mailing Address:

P.O. Box 580

Vail, Colorado 81658

Physical Address:

434 Edwards Acccss Road

Edwards. Colorado 81632

TMS is a limited lhability company organized and existing under the laws of the State of

Delawarc. It is the lessor of the certificates of public convemence and necessity described in
paragraph 2(b) bclow.

TMS does business under the following trade names. Colorado Mountain Express and/or

CME Premicr and/or Premicr VIP Transportation, and/or Resort Express.

2. The Pcrtinent Operating Rights

(a) Both Carricrs Regrstered.

Both EWRT and TMS are carmers registered with the Sceretary of Transportation

{8 ]



(b) Pertinent Interstate Operating Rights.
TMS and EWRT are lessor and lcssee, respectively, of the operating rights 1ssued by the

former Interstatc Commerce Commission in MC-169714 and MC-174332, providing for spccial
and charler opcrations in interstate and foreign commerce, and in MC-181367 providing for
interstatc and intrastate regular route operations.

(c) Pertincnt Colorado Intrastatc Operating Authonity.

‘TMS and EWRT are also lessor and lessee, respectively, of an operating right issued by
the Public Utihitics Commission of the State of Colorado. EWRT and TMS specifically request
that thcy be authorized to transfer all their right, title and interest 1n such intrastate operating
authornity without the necessity of approval by the Public Utilities Commission of the State of
Colorado, as provided in 49 U S C. 14303(f).

(d) Copies Attached.

Copies of the operating authontics referred o 1n paragraphs 2(b) and 2(c) arc attached
hereto as Exhibit 1 1n the accompanying Appendix of Documents, properly noted in the Tablc of
Contents and tabbed accordingly.

3 Descnption of the Proposed Transaction.

By the present transaction, EWRT and TMS propose to scll all their assets, including
their interests in the operating rights set forth in 2(b) and (c), to Delivery, for a purchase price of
$41.5 mullion, subject to certain adjustments, the net amount of which, after such adjustments, 1s
1o bc paid at the closing by an escrow agent’s wire transfer of immediately available funds A
copy of the parfies’ Assct Purchase Agrcement, absent the parties’ vanous disclosures to one
another, but containing all exhibits covering the entirc transaction 1s included as Exhibit 2 1n the

accompanying Appendix of Documents.



4. Affiliation With QOther Carricrs.

Apart from the present affiliation of EWRT and TMS, as dcscribed, VRI 1s additionally
in control of Grand Tcton Lodge Company, a carricr registered with the Secretary of
Transportation, which holds opecrating rights 1ssued to it in Docket No. MC-6259 VRI seeks
authorization under 49 U.S.C. § 14303(5), as a person 1n contro] of a carrier, to control EWRT
and TMS through the transaction. Following such approval, Delivery and Grand Teton Lodge
Company will necessarily become affiliated carners, although none of these carriers will be 1n
control of the others.

5. Statement of Jurisdiction under 49 U.S.C. § 14303

The 12-month aggregate gross operating revenues of all motor carrier parties and all
motor carricrs controlling, controlled by, or under common control with any party from all
transportation sources (whether interstate, intrastate, foreign, regulated or unrcgulated), exceeded
$2 million for a 12-month period ending not more than 6 months before the date of the parties’
agreement covering the transaction.

6. Quality of the Human Environment

The proposed transaction, if implemented, will not significantly affect the quality of the
human environment and the conscrvation of energy resources The present operation, by the
partics’ agreement, will simply transfer to new and capable hands, the existing motor carrier
operations already being performed under the collective ownership and operation by EWRT and

TMS.



7 Consistency With the Public Interest.

The efficicncies which will inhere in the proposed operation under Dehvery’s ownership
will be plainly consistent with the public interest. As a newly-formed indirect subsidiary? of Vail
Resorts, Inc., Colorado’s largest provider of multi-county all year resort scrvices, including
lodging, ski lift tickets, and other amenities, Delivery will be able to offer a seamless transition
from, typically, a Colorado airport origin, such as Denver Intcrnational Aarport, or the Eagle,
Colorado airport to multiple Colorado mountain destinations utilizing 1ts on line and sinmlarly
scamlcss computer reservation systems operated by expert travel and resort specialists. To that
end, Delivery belicves it will achieve opcerating efficiencies in providing passenger transportation
service not only to and from its own resort properties, but also for the many other year round
resorts located in the Colorado Rockics. The result 1s anticipated to be more efficient and
convenient service provided by a well-financed and competent operator, ultimately to the benefit
of the public making usc of Delivery’s scrvice. The following additional factors considered by
the Board to evidence consistency with the public interest are set forth below in (a) through (c).

(a) Effect of Transaction on Service to the Public.

The riding public will experience no dcterioration 1n service as the result of
implementation of the transaction Delivery is an indirect subsidiary of Vail Resorts, Inc., a
publicly held company listed on the New York Stock Exchange, which operates lcading year
round Colorado mountain resorts in Summit and Eagle Counties, Colorado. Delivery’s access to
capital 1n the form of advances from its parent are more than adequate for performance of the

service occasioned by the granting of this application. Under the circumstances related above,

2 Delivery 1s a direct subsidiary of The Vail Corporation, which 1, 1n turn, a direct subsidiary of Vail Holdings, Inc
Vail Holdings, Inc 15 tn turn a direct subsidiary of Vail Resons, Inc Grand Teton Lodge Company 15 also a
subsidiary of The Vail Corporation



Delivery believes 1ts service will as a result of the granting of this application result in ecnhanced
service 1o the public by reason of its access to capital and also by its national advertising and
marketing, as wcll as from the ability to call on and to utihze the Scllers’ experience and that of
1ts substantially rctained employees in the future as in the past.

(b) Fixed Charges Resulting From The Transaction.

Dclivery proposes to pay the purchase price for the identified assets 1n the form of cash
No fixed charges will result from implementation of the transaction.

(c) Interest of Carner Employees Atfected By The Transaction.

Dclivery will employ all or substantially all of EWRT’s and TMS’s employees tf the
present transaction is approved.

8. Safety Rating.

EWRT, under its trade name Colorade Mountain Express, holds a satisfactory safety
rating from the United States Department of Transportation. TMS, which is a non-operating
cntity, holds no safety rating.

As a newly formed cntity, Delivery has no safety rating. Delivery will be managed by the
same scnior management tcam that oversecs the operations of Grand Teton Lodge Company,
however, which is also an indirect subsidiary of Vail Resorts, Inc. Grand Teton Lodge Company
holds a satisfactory safety rating from the United States Department of Transportation.

9 Insurance Coverages.

Delivery certifies that it has, or will have at the closing of the proposed transaction,
sufficient insurance coverage under 49 U S.C. 139006(a) and (d) for the service it intends to

provide.



10. No Mexico Domicile, Ownership or Control.

No party acquiring opcrating nights through the proposed transaction 1s domiciled 1n

Mexico or owned or controlled by persons of that country.

11. No Individual Ownership: Entire Case Submifted; Venfications to Follow.

(a) Ownership.

No individual will hold any operating authority resulting from the proposed transaction in
his or her own namec.
(b) Entire Case* Applicants Wil] Supplement on Request
The present application contains applicants’ entire case 1n this proceeding and 1s beheved
to be adequatc 1 content to permit the Board to rule affirmatively on 1t If, however, the Board
determincs it wishes to have the applicants add to or otherwise to supplement 1ts application with
other and additional information concerning the transaction, the applicants will promptly provide
it.
{c) Venfications.
Each applicant will certify at the end of this application as to the accuracy and
complcteness of all factual material submitted, as required by 49 C.F.R. § 1182.8(c).
Delivery Acquisition, Inc., Vail Resorts, Inc., East West Resort Transportation, LLC and
Transportation Management Systems, LLC each request that The Surface Transportation Board
grant the present application and thereby authonze the transaction under 49 U.S C. § 14303(a)(4)

and (5).



Dated: June /£, 2008

y 274

Mark A. Davidson

Dufford & Brown P.C.

1700 Broadway, Suite 2100

Denver, CO 80290-2101
ATTORNEYS FOR

DELIVERY ACQUISITION, INC. and
VAIL RESORTS, INC.

%:wf@n/\?

Thomas J. urke,

Jones & Ke

1625 Broadway, Sulte 1600

Denver, CO 80202-4727

ATTORNEYS FOR

TRANSPORTATION MANAGEMENT
SYSTEMS, LLC AND EAST WEST RESORT
TRANSPORTATION, LLC



VERIFICATION

STATE OF COLORADO )
} ss:
COUNTY OF )

I. Jeffrcy W. Jones. as Senior Executive Vice President and Chiel Financial
Officer of Delivery Acquisition, Inc , venfy under penalty of perjury, under the laws of
the United States of America, that all information supplicd in connection with this
application is truc and correct. Further, I certify that [ am qualified and authorized to file
this application or pleading. I know that willful misstatements or omissions of material
facts constitute federal cnminal violations punishable under 18 U.S.C. 1001 by
imprisonment of up to five yecars and fines up 1o $10,000 for each offense. Additionally,
these misstatements arc punishable as perjury under 18 U.S.C. 1621, which provides for
fines up to $2.000 or imprisonment of up to five years for cach offense.

DELIVERY ACQUISITION, INC.

Approved as ty Form:

Vail et
By: -
Name: IIRE RELNAN

Date: _[‘_._lé-_d__




VERIFICATION

STATE OF COLORADO )
) ss:
COUNTY OT )

I, Jeffrey W. Jones, as Senior Executive Vice President and Chief Financial
Officer of Vail Resorts. Inc., verify under penalty of perjury, under the laws of the United
States of America, that all information supplied in connection with this application is truc
and correct. Further, I certify that | am qualified and authorized to file this application or
pleading. I know that willful misstatements or omissions of material facts constitute
federal criminal violations punishable under 18 U.S C. 1001 by imprisonment of up to
five years and fines up to $10,000 for each offense. Additionally, these misstatements
are punishable as perjury under 18 U.S.C. 1621, which provides for fines up to $2,000 or
imprisonment of up to five years for each offense.

VAIL RESORTS, INC

Approved ag to §

Vall Reppr, o et
By:

Name: MIKE KELNAN

Date: _ﬁ;{é-_ﬂi_____ .




VERIFICATION

I, Jay R. Ufer, as Président of Transportation Management Systems, LLC, verify
under penalty of perjury, under the laws of the United States of America, that all
information supplied in conncction with this application is true and correct Further, |
cerufy that ] am qualified and authorized to file this application or pleading. I know that
willlul misstatements or omissions of material facts constitute federal criminal violations
punishable under 18 U.S.C. 1001 by imprisonment of up to five years and fines up to
$10.000 for cach offense. Additionally. these misstatements are punishable as perjury
under 18 U S C. 1621, which provides for fines up to $2,000 or imprisonment of up to
five years for each offense

TRANSPORTATION
MANAGEMENT SYSTEMS, LLC

c: JayR.
Title: President

VERIFICATION

I, Jay R Ufer, as President of East West Resort Transportation, LLC, verify under
penalty of perjury, under the laws of the United Stales of America, that all information
supplied in connection with this application is truc and correct. Further, I certify that |
am qualified and authorized to file this application or pleading. I know that willful
misstatements or omissions of material facts constitute federal crimmnal violations
punishable under 18 U S.C. 1001 by imprisonment of up to [ive years and fincs up to
$10.000 for each offense. Additionally, these misstatcments are punishable as perjury
under 18 US.C 1621, which provides for fines up to $2,000 or imprisonment of up to
five years for cach offense

EAST WEST RESORT

‘itle: President



Exhibit

Exhibit 1

Exhibit 2

APPENDIX OF DOCUMENTS

Description

Operating Authontics

Asset Purchase Agreement
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(Rev. 10/84)

INTZASTATE COMMERCE COCMMISIIcH

N SERVICEDATE
- Ho. MC 153174 Sub 7 L RRE. L
. COLORADO MOUNTAIN EXPRESS, INC. ) |
. VAIL, €O :

Thig Certificate is evidenca af the carrier's aunthority ta
éngage in trangporcation as a cammon carrisr by motor vekicle.

"Ihis authariey will be effective as long as the carrier
maistaing eompliancs with the requirements per=aining to
lasurarsce caveraga for the protection of the public (49 CFR
1343); the designation of agents upen whca grodass may a sarved
(29 €I 1044); aad tarilfs or schedulss (49 CFa 1312)., The
€arrisr shall also rendar reasonadly csatinusus ané adecuate
Sarvice to the prhlic. Failure to mee: thess conditions will
couszizuta gufficient grounds for the sussaczion, changa, or
revocatien ¢2 this antherity.

. . This agthority isg subject to any terns, conditions, and
linitaticns as are now, or may latsr ke, atzached ts tais
privilege.

hmwe feme R u‘_’
irregular reuza authority authorized in this Carzificace may-not
be tacked or joined with yousr other irsegular route authority
unless joinder is specifically authorized. <

The. trazsportation service to be perlcraed is desc.-ibed on
the raversa side of this document. .

By the Copmission. .

SIDNEY L. STRICKLAND, JR.
(SEAL) Secretary

NOTEZ: 1If thers are any discrepancies regarding this document,
. Please notify the Commission withia 30 days,

NOTE: The carrier is autherized to provide regular-route
transportatica in intrastate coemerce and also’‘must
conply with requirements at 49 GSC 13322(c){2)(E).

CONDITION: . The carrier is authorized ta provide intrastate
transportation gservice on a rsute under this
certificate only if the carrisr provides regularly
scheduled interstate transportation service on the
route,



No. MC 1‘917\ Sub 7
Page 2

Ie operates as a common carrier, by motar vehicle, in interstata,
intrastate or farsign commercs, over fegular routes, transparting
E“l:rrs, Batueen jet. U.S. Bwy 6, Intarstate Bwy 70 and CO Hwy
:ginu JMapen, €0, ovar CO Ewy 82, serving all intermediaite .

NOTE: Applicaot intend to tack this authority with eszisting
Regular-routa anthority. . .

*This Cartificate cancels Certificats No. MC 169174 Sub 7 issuaed
Febzriary 16, 1993, as corrected.

o~

NOTE: willfgl and persistent noncompliance with applicable
safaty fitness raqulations as evidenced by a DOT safaty fitness
ratizg of “Unsatisfactory®™ or by other indicators. esuld resuls
i a4 procaeding requiriag the holder of this cerzificats or
paraic ::d show cansa why this autherity should noc be suspeancdad
or ravekasd,
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Seczazazy
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(Rev. 10/84)

CORRECTED
IFTERSTATE COMMERCE COMMISSION

SERVILE DATE
fun | O 99

CERIITIQATE

Bo. MC-174332 Sub 3

ASPER LIMOUSINE SZRVICE. INC., . . .
DBA VANS TO VAIL - e
Glaowood Springs, CO

This Carkificata is avidenca of the carsiasz’s authority to
engage in t=ansportation as a gsmmen carrler by acetar vehicle.

This authority vill be effective as long as ths carzier
maintains compliancs with the requizements persalaing to

Tanca covarage for the protscticn aof tha public (49 CR
1043) ; the designation of agents upan whem p-Icass may be sarved
{49 CTR 1044); and ta=i?fs or schedulss (49 €T3 1312]. The
carrier shall alsc render reascnably esntinucus and adequate
service t3 the public. Fallura to meet these conditions will

Canstituts sufficlent graunds for the suspensica, change, ©F
ravecat.en of thog awllwr’iy.

This authority is subjec: to any teras, conditions, and
limitaticns as ara now, or may lutex be, as=achked ta this
privilega.

For commen casziers with irrecular recute aunthevity: Any
- STesular Fouts autlorily authorized i1n this Cartilicate may not

be tackad or joined with your cther irzsqulax routa authority
unlegs joinder is specifically autherized,

The transpertation servica ta be performed is deseTibad on
the ravarse side of this documant.

By the Comission.

HORETA R. McGEE,
{SEAL) Sacretary.

MOTC: If thers aze any discrepancias regarding this document,
please notify tha Commission within 30 days.

NOTE: The cazrier is autharized to provide reqular-:uuta_
transportatica in intraztate commarce and alsc must
coaply with reguirsments at 49 USc 10922(c)(1) ().

CONDITION: The carrier is authasized ta provide intrastate
transpartation sarvice on a route under tals
certifizate unly if the earzier provides
regularly schedulad interstate t-ansportation
service on the rsute.

S



No. MC-174332 Sub 3*

To operate as & carrier, by mocor vehicle, in inrerstace or
. g"-'l “1.:““' and in in:ruu&n cmgeai og: e mgaS.
ANSPOTL assengers, between Beaver Crask, CD, e, CO:
from Beaver Creek ovar mmombersd 2o Incarscaca 70 and U.S. Hwy 6
to Glenwood Springs, CO, then over bwy 82 to Aspem, snd recu=a
OVer the same routs, serving all incarmadiace poincs.

*This cerzificacs esncals and corzects Cercificace Bo. MC-174332
Sub 3, issued Jacuary 2, 199%0.



o PM-26
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- INTERSTATY COMMERCY COMMISSION SEAVICE DATE

CIRTIIICATE
No. BC~174332 Sub Se

ASPEN LIMOUSINE SERVICE, INC., DBA VANS TO VAIL, INC.
Glaxmvwoed Springs, €3

U, yom

This Cartificats is evidencas of tha carrier's aotherity to
‘@ngage in tTanspertaticn as a common earTisr by motsr wehicls.

Iliﬂt%
insurancs

coverage
0143); the designation of agents upon vhem procass may be sezved
(49 CTR 1044);
Carsier siall alse rsndar rsasonably contimcus and
Sarvics to the public.
constituta sufficiant grounds for ths suspension,
-TWVocation of this authority.

This
limitaes
“i?ilq B

Eor, omant ¢

be tacksd or joined vith
Gnlsss joindar is

The transportation sarvics
the reverss sids of this docrmene

CONDITION:

authority vill Be effsctive as leng as ths carvisr
coapliancs with the ts

for ths protac:ion of tha public (49 CTR

and tariffs or schadulss (49 CFR 13132). The
ddaquata
Failure to mest thase cenditisns will

changs, or

authority is subject t3 any taras, conditions, and
QOF may latar be, attached ta this

4 -

: Any
routs suthority austhorizasd ia Car=ificata l}{?m
your other {rregular routs autheri
specifically autherized.

to ba perforzsd is dascribed on

W, “,a /7

8y L. Strickiand,
Secratary

ars discrepancias regarding this docuzmant
ion wgthin 30 days, '

The carrier is authorized to provida ragulaz-routs
transportation in intrastats commarca and also must
comply with requirszants at 49 USC 10923(c)(2)(E).

The carriar is authorizad to provide intrastats
transportation servica on a routa undsr this
cartificata only 12 the carziar providas regularly
scheduled intsrstate transportation sarvice on the
routas.

Y/
i
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PM-26
(Rev. 10/84)

INTERSTATE COMMERCE COMMISSION !_:EF,\],UE DATE
CERTIFICATE DEC 29 1995

JBo. XC=181347¢

AESORT EXPRESS, INC.
SILVERTHORNE, CO

This Cer~ificate is evidence of the carrier's authority to
engage in transportation as a common carrier by metor vehicle.

This authority will be effactive as long as the carrier
maintains compliance with the requirements pertaining to insurance
Coverage for the protectien of the public (49 CFR 1043); the
designation of agents upon whenm process may be saerved (43 CIR
1044); and tariffs er schedules (49 CFR 1312). The carrier shall
also render reasonably continuous and adequate service to the
public, Fallure to meet these conditions will constitute
sufficient grounds for the suspension, change, or revocation of
this authority.

This authority is subject to any terms, conditions, and
limitations as are now, or may later be, attached to this
privilege.

r _co car rg wi o ritv: Any

.irregular route authority authorized in this Certificate may not be

tacked or joined with your other irregular route authority unless
Joinder is gpecifically authorized.

The transportation service to be performed is described on the
raverse side of this document.- -

Vernon A. Willians
(SZAL) Secretary

NOTE: 1If there are any discrepancies regarding this document,
Please notify the Commission within 30 days.



MC~-181367»
Page 2
To operate as a gommon carrier, by motor vehicle, in interstate or

foreign commarce, and in intrastata commerce, over regular routes,
transporting pasgengers: (1) between Denver International Airper:
8t or near Denver, CO, and Brackenridge, CO: from Denver
Intarnational Airport over access roads to junction Interstats Bwy
70, then over Intarstate Hwy 70 to junctien Colorado Hwy .9, then
over Colorade Hwy 9 to Brackenridge, and return cover the sanme
route; (2) between Denver Intarnational Airpert at or near Denver,
CO, and Kaystone Ski Resor:t, €O: from Denver Intermaticnal Airpert
Gever access roads to junction Interstate Hwy 70, then over
Interstate Hwy 70 to junction U.S. Bwy §, then cver U.S. Hwy 6 t2
Keystone Ski Resort, and return over the same route: and (3)
between Denver International Airpor:t at or near Deaver, CO, and
Copper Mountain Ski Resort, €0: from Denver Intarnational Airport
over accass roads to Jjunction Interstate Hwy 70, then over
Interstats Hwy 70 to Copper Mcuntain Ski Resort, and return overs

tl;a same route; serving all intermediate points in (1) through (3)
above.

*This certificate cancels Certificate No. MC-181367, issued October
4, 1385 and is reissued to shov applicant's corresct authority.

NOTE: Willful and persistent noncompliance with applicadle safety
_fitness regulations as evidenced by a DOT safety fitneas rating of
"Unsatisfactory® or Dby other indicators, ecould result ia a
proceeding requiring the holder of this certificate or permit to
shovw cause why this authority should not be suspended or reveoked.



PM-26
(Rev. 10/84)

[ SERVICE DATE |
. DECT u

INTERSTATE COMMERCE COMMISSION
CERTIFICATE

MC-181367 Sudb 2 *
RESORT EXPRESS, INC,
(Silverthorne, CO)

This Certificate is evidence of the carzisc's authozity ¢to
engage in traasportation as a comact carzies by motor vehicle.

This authority will be eZfective as long as the carriex
maintains compliance with the requizexmexzts pertalaiag to insurance
coverage for the protection cf the public (49 CFR 1043); the
designasion of agents upon vhem process may be sezved (49 CFR
1044); and tari?fs or schedules (49 CFR 1300 through 1310,

Tevised), The cacrier shall also rexder reasonadly continuous

and adequate service to the publie. Failuze to meet these conditions
will gconstitute sufficieant g-ounds- for the suspension, change, Or
Eavocation of this aunthority.

This authority is subjec: to any terms, conditions, and
limjitations as aze now, Or may later be, attached to this privilege,

- For common ecazriers with irrecular rovte authority: Any
irregular route authority authorized in thig Certificate may
not be tacked or joined with your other irregular route
authority unless joinder is specifically acthorized.

The transportation gexvice to be perforzed is described )
on the reverse side of this document,

By the Commission.

Noreta R. McGee
(SEAL) Secretary

NOTE: If there are any discrepancies regasding this document,
please notify the Commission within 30 days,

*NOTE: The carrier is authorized to provide regular-route transportatic
in intrastate commerce and alsc must comply with requirements a-
49 U.S.C. 10922(c) (2)(E).

*CONDITION: The carrier is authorized to provide intrastate transportal

service on a route under this certificate only if the carrier provides

regularly scheduled interstate transportation service on the route.



¥MC-181367 Sub 2 *
Page 2

To operate as a commen earrier, by motor wvehicls, in interstate
or foreign commerce, and in E:ra:tatn cmmel.umm :;; g
Toutes, traasport ssengers, between ex ta

Re f:?'&—

SoTt Area, CO, an » over Interstate Highway 70,
sexving all intermediate points.

WCONDITION: The carrier is authorized to provide intrastate
trangportation service omn & rToute under ecertificate only

if the ecarrier provides regularly scheduled intsrstate trans-
portation service on the route.



STATE OF COLORADQO

PUBLIC UTILITIES COMMISSION

Raymond L Gifford, Chaman
Vincenl Majkowski, Commssioner
Robert J Hix, Cornmissioner
Bruce N. Smith, Director

Department of Regulatory Agencies

M Michael Cooke
Execulive Lirector

SR
October 22, 1989 [.2 .
 0eT25%
Colorado Mountain Express, a Delaware LLC. S
P.O. Box 580 i
Vail, CO 81658 e —— e e

Docket No. 98M-551CP-Merger; Decision No. C99-821

This is to advise that you are now in compliance with all
pertinent requirements of the Commission's Rules and Regulations
and the decision is now £final.

You have been assigned Certificate Number 7321. This number must
be used as the means of proper identification for the authority
granted to you by this Commission. rk your vehicles according
to the enclosed instructions.

A copy of your authority sheet must be placed in each vehicle used
in the conduct of operations under the authority granted. You may
copy the enclosed authority sheet in order to comply with this
requirement.

Your attention is directed to

Regqulations that are enclosed.
carefully.

the copy o©f the Rules and
Read these Rules and Regulations

Please refer to your authority number on any correspondence you
may direct to this Commission so that we may serve you in a prompt
and efficient manner.

Marsha Nemo,
Office Manager

MN : mn

CC: Jennifer L. Arthur, Attorney for Applicant

1580 Logan Street, Office Level 2, Denver, Colorado 80203, 303-894-2000

Consumer Affairs (Qutside Denver) 1-800-456-0853
Hearing Informanion 303-894-2025
Transpartation Fax 303-§94-207 1
Fax 303-894-2065

www dora state co us/puc
Permit and Insurance (Outside Denver) 1-800-888-0170
TTY Users 1-800-659-2656 (Relay Colorado)
Consumer Affairs 303-894-2070




LETTER OF AUTHORITY
Issuexi By -~
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

ISSUED TO:
Certificatc Number: 7321

Colorado Mountain Express, a Delaware LLC.
P.O. Box 580
Vail, CO 81658

I Transportation of passengers and their baggage n scheduled service:

A between Denver Union Station and points within a two-mule radius thereof, on the one hand, and ail
ponts located within the County of Eagle, State of Colorado, on the other hand;

B between Denver, Colorado, and Rifle, Colorado via I-70 and U S Highway No 6 serving all
intermediate points; and 1 addition serving alf ofF-route points within one mule of said routes located
west of a line drawn north and south through Empire, Colorado; and serving the off-route point of
Beaver Creek, Colorado;

C. between Glenwood Springs, Colorado, and Aspen, Colorado via Colorado State Highway No. 82 and
Brush Creek Road serving all intermediate ponts, all off-route pomts located within one mule of said
route and serving the off-route points of Smowmass Village and Snowmass Sk Resort,

D. between Frisco, Colorado, and Blue River, Colorado via Colorado State Highway No. 9 serving all
mtermediate pomnts and alt off-route ponts located wathun one mule of said route and serving the off-
route point of Keystone, Colorado;

E. between Grand Junction, Colorado {(inclhuding Grand Junction Mumucipal Awport, Walker Field), on
the one hand, and ski areas located m Colorado west of the Continental Divide, on the other hand.

(S EAL)

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY

Kssued By
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

Restnictions:

1

Item A 15 restnicted. (1) to service that onginates or termunates within the County of Eagle, State of Colorado,
and (u1) agamst maintammng an office at any other place than Vail, Colorado, (1u) to operations and service only
between November 1 of each year and Aprl 30 of the following year, and (1v) to the nse of velucles having a
capacity of 20 persons or less, including the dnver

Item B 15 restncted aganst providing service between Denver Umon Station and points within a two-mile
radws thereof, on the one hand, and all points located wathin the County of Eagle, State of Colerado, on the
other hand.

Authonty 15 expressly granted to tack Items B, C, and D with each other to provide a through transportation
service.

Item E is restncted aganst the use of four-wheel drive vehucles.
Transportation of passengers and their baggage, in taxicab service:

between all pomts in the County of Eagle, State of Colorado, and between said points, on the one
hand, and all points n the State of Colorado, on the other hand,

between Rubey Park bus stop m Aspen, Colorado, or upper bus stop at Snowmass Mall in Snowmmss,
Colorado, or Pitlan County Aurport i Pitkan, Colorado, on the one hand, and Denver International Airport, on
the other hand;

from Rubey Park bus stop m Aspen, Colorado, or upper bus stop at Snowmass Mall m Snowmass, Colorado,
or Pitkan County Awrport m Pstkin County, Colorado, to Glenwood Sprngs, Colorado, or to the transportation
center in Vail, Colorado;

from Pitkin County Axrport m Pitlan County, Colorado, to Walker Field, at Grand Junchon, Colorado,

between Grand Junction, Colorado (including Grand Junction Mumicipal Anport, Walker Field), on the one
hand, and sk areas located in Colorado west of the Continental Divide, on the other hand.

(8 EAL)

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY
Issued By
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

Restrictions*

2

Item A 15 restnicted to service that onginates or terminates within the County of Eagle, State of Colorado

Items B, C and D are restricted to providing service only between the dates of November 1 of each year and
May 1 of the following year

Itemn E 1s restncted agamst the use of four-wheel dnve velucles.

Item E s restricted agasmnst service that ongnates or termnates within the County of Eagle, Colorado.
Transportation of passengers and thewr baggage i call-and-demand himousine service:

between Denver International Aarport and Denver Union Station and pownts within a two-mile radus of Denver
Emm;n lz:;it:on. on the one hand, and all points located within the County of Eagle, State of Colorado, on the

between all points located within a 60-nule radius of the intersection of Mill and Main Streets in Aspen,
Colorado and between said pomnts, on the one hand, and all points in the State of Colorado, on the other hand;

between powmts lying within a one-mile radius of the Denver International Arrport in Denver, Colorado, on the
one hand, and all points in the Counties of Pitkin, Garfield, Eagle, Sunmmut, and Clear Creek, on the other hand;

between powts m the County of El Paso, State of Colorado, on the one hand, and points in the State of
Colorado, on the other hand;

between all pownts 1n the County of Park, State of Colorado, on the one hand, and all pomts i the County of
Sumnmit, State of Colorado, on the other hand;

from Rubey Park bus stop in Aspen, Colorado, or upper bus stop at Snowmass Mall in Snowmass, Colorado,
or Prtkin Covmty Awrport m Prtkin County, Colorado, to Glenwood Springs, Colerado, or to the transportation
center 1 Vail, Colorado;

(S EAL)

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY

Issued By .
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

from Pitkin County Awrport 1n Pitkain County, Colorado, to Walker Freld, at Grand Junction, Colorado,

between Grand Junction, Colorado (including Grand Junction Municipal Airport, Walker Field), on the one
band, and sk areas located m Colorado west of the Continental Divide, on the other hand.

Restrictions

1

Item A 15 restricted, (1) to service that erther origmates or termunates within the County of Eagle, State of
Colorado, (u) agamnst mamtaming an office at any other place than Vail, Colorado; (1) to operations and
service only between November 1 of each year and Apnl 30 of the following year; and (iv) to the use of
vehucles having a capacity of 20 persons or less, including the driver

Item B 15 restricted: (1) to the use of velncles with a passenger capacity of 14 or less excluding the driver; (u)
against any service which originates or termumates m the County of Eagle, State of Colorado, and (1i1) such that
any service to pomts m Eagle, Summt, or Lake Countics, must originate or termunate within a 15-mile radns
of the intersection of Mill and Main Streets 1 Aspen.

To the extent that Item B and Item C overlap, only one operating nght exists.

Ttem D 15 restricted. (i) to the use of vehicles with a seating capacity of eight or more passengers plus the
dniver; (i1) against providing service to or from Powder Hom Ski Area in the County of Mesa, State of
Colorado, (1) agamnst providing service to or from pomts m the Counties of Adams, Arapahoe, Boulder,
Chaffee, Denver, Douglas, Fremont, Jefferson, Gilpin, Pueblo, or Teller, State of Colorado or pomts located
within a five-mile radus of the meersection of 6th and Hamson Streets m Leadville, Colorado (ski areas and
ska resorts are specifically excepted from this restnction); and (1v) agaimnst providing service from points m the
County of Gunnison, State of Colorado.

Items F and G are restricted to providing service only between the dates of November 1 of each year and May
1 of the following year

Itern H is restricted against the use of four-wheel dnve vehicles.

(8 EAL)

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




D.

LETTER OF AUTHORITY

Issued By
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

Transportation, m sightseeing service, of passengers:

between all ponts in the State of Colorado, provided the transportation service onginates and termmates in
Eagle County;

between all points located within a 50-mile radius of the intersection of Mill and Maim Streets in Aspen,
Colorado;

between Rubey Park bus stop mn Aspen, Colorado, or upper bus stop at Snowmass Mall in Snowmass,
Colorado, or Pitkin County Airport i Patkan, Colorado, on the one hand, and Denver International Awrport, on
the other hand;

between Grand Junction, Colorado (mcluding Grand Junction Municipal Aurport, Walker Field), on the one
hand, and ski areas located in Colorado west of the Continental Divide, on the other hand

Restrictions

L.

Item B 1s restricted: (1) agamst the use of four-whee! drive vehicles, and (1) to providing service that both
onginates and terminates within a 15-mle radiws of the intersection of Mamn and Mill Streets in Aspen,
Colorado.

Item C 1s restricted to providing service only between the dates of November 1 of each year and May 1 of the
followmg year.

Ttem D is restricted agamnst the use of four-wheel drive vehicles.
Transportation, wm charter service, of passengers and therr baggage,

between all pomnts located within a 50-nule radius of the mtersection of Mill and Mamn Streets in Aspen,
Colorado,

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY

[ssued By
Department of Regulalory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

B. between points i the County of E! Paso, State of Colorado, on the one hand, and all pomis in the State of
Colorado, on the other hand;

C. between all pomts in the County of Park, State of Colorado, on the one hand, and all ponts in the County of
Summut, State of Colorado, on the other hand;

D between all points located within a 50-rule radws of Vail, Colorado,

E. between points lymg within a one-mmle radws of the Denver International Awrport in Denver, Colorado, on the
one hand, and all pownts mn the Counties of Pitkan, Garfield, Eagle, Summmt, and Clear Creek, on the other hand;

F from Rubey Park bus stop in Aspen, Colorado, or upper bus stop at Snowmass Mall in Snowmass, Colorado,
or Pitkin County Amport in Pitkin County, Colorado, to Glenwood Springs, Colorado, or to the transportation
center 11 Vail, Colorado;

G. from Pitkin County Auport in Pitkin County, Colorado, to Walker Field, at Grand Juncton, Colorado;

between Grand Junction, Colorado {including Grand Juncthon Mumcipal Awrport, Walker Field), on the one
hand, and ski areas located in Colorado west of the Continental Divide, on the other hand.

Restrictions:

1. Item A 1s restricted: (1) aganst the use of four-wheel dnive vehicles; (u) to providing service that both
ongmates and termmates within a 15-mule radws of the intersection of Mam and Mill Sueets in Aspen,
Colorado: and {1} to the use of vehicles with a passenger capacity of 15 or more, excluding the dnver

2 Item B 1s restricted: (1) to providing service that both onginates and terminates n El Paso County on service
provided to or from pomnts in the County of Weld, State of Colorado, (11) aganst providing service to or from
pomits m the Counties of Adams, Arapahoe, Boulder, Chaffee, Denver, Douglas, Fremont, Jefferson, Gilpin,
Pueblo, or Teller, State of Colorado or points located within a five-rmle radius of the intersection of 6th and
Harrison Streets n Leadville, Colorado (ski areas and ski resorts are specifically excepted from this
restriction), and (ii1) agamst providing service from points 1n the County of Gunnison, State of Colorado.

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHKCLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY

Issued By
Department of Regulatory Agencics

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

Item D 15 restricted (1) to providing service that nmst esther onginate or tenmunate withm the County of Eagle,
State of Colorado, and (u) aganst providing service that ongnates or termunates within a 15-mile radius of the
intersection of Mam and Mill Streets in Aspen, Colorado

Items F and G are restncted to providing service only between the dates of November 1 of each year and May
1 of the followmng year.

Itern H 15 restnicted against the use of four-wheel dnive vehicles.

Transportation of passengers and their baggage 1n special bus service:

between all points within the County of Eagle, State of Colorado, and between said points, on the one hand,
and all pomts located withm Leadwille, Colorado and a ten-rmle radws thereof, on the other hand;

between all points located within a 50-mule radws of the intersection of Mill and Main Streets in Aspen,
Colorado;

between points lymg wifhun a one-mile radius of the Denver International Airport in Denver, Colorado, on the
one hand, and all points in the Counties of Pitkan, Garfield, Eagle, Summnt, and Clear Creek, on the other hand;

from Rubey Park bus stop m Aspen, Colorado, or upper bus stop at Snowmass Mall in Snowmass, Colorado,
or Pitkin County Awrport in Patkin County, Colorado, to Glenwood Springs, Colorado, or to the transportabon
center m Vail, Colorado;

from Pitian County Airport in Pidan County, Colorado, to Walker Field, at Grand Junction, Colorado;

between Grand Junction, Colorado (including Grand Junction Municzpal Arrport, Walker Field), on the one
hand, and ski areas located i Colorado west of the Continental Divide, on the other hand.

(S EAL)

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.




LETTER OF AUTHORITY

Issued By
Department of Regulatory Agencies

THE PUBLIC UTILITIES COMMISSION

OFFICE LEVEL TWO 1580 LOGAN STREET
DENVER, COLORADO 80203

Restrictions:
1 Item A 18 restricted to service that either onginates or terminates within the County of Eagle, State of Colorado

2 Item B 18 restnicted: (1) against the use of four-wheel dnve vehicles; (1) to providing service that both
onginates and terminates within a 15-mile radws of the mtersection of Main and Mill Streets in Aspen,
Colorado; () to the use of velicles with a passenger capacity of 15 or more, excluding the dniver

3 Items D and E are restricted to providing service only between the dates of November 1 of each year and May
1 of the followmng year

4, Item F 15 restricted agawnst the use of four-wheel dnive vehicles.

Decision No. C99-821
Mailed Date: August 3, 1999

CONTINUOUS
UNTIL REVOKED, CANCELED,
SUSPENDED, ALTERED, OR AMENDED

THIS LETTER OF AUTHORITY MUST BE CARRIED IN THE CAB
OF EACH AND EVERY VEHICLE OPERATED UNDER THE
ABOVE AUTHORITY NUMBER.
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ASSET PURCHASE AGREEMENT
by and among
DELIVERY ACQUISITION, INC.,
as "BUYER",

EAST WEST RESORT TRANSPORTATION HOLDINGS, LLC,
TRANSPORTATION MANAGEMENT SYSTEMS, LLC,
EAST WEST RESORT TRANSPORTATION, LLC,

27 STREET, LLC,

2701 MIDLAND AVENUE, LLC,

224 ANNIE ROAD, LLC
and
23 PONDEROSA CIRCLE, LI.C

as "SELLERS",
HF HOLDING CORP.,
HF TRANSPORTATION, LLC,
and

EAST WES'{' RESORTS MANAGEMENTI], LLC

as "PARENTS"

11209\5\1145275 20
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ASSET PURCHASE AGREEMENT

This Assct Purchase Agreement (this "Agreement") is made and entered into as of
June __, 2008 (the "Execntion Date"), by and among (i) DELIVERY ACQUISITION, INC., a
Colorado corporation ("Buyer™), (ii) EAST WEST RESORT TRANSPORTATION
HOLDINGS, LLC, a Delaware limited liability company ("EW__ Holdings"),
TRANSPORTATION MANAGEMENT SYSTEMS, LLC ("TMS"), a Delaware limited liability
company, EAST WEST RESORT TRANSPORTATION, LLC, a Dclaware limited liability
company ("EWRT"), 27™ Street, LLC, a Colorado limited liability company, 2701 MIDL.AND
AVENUE. LLC, a Colorado limited liability company, 224 ANNIE ROAD. LLC, a Colorado
limited liability company, and 23 PONDEROSA CIRCLE, LLC, a Colorado limited liability
company (each, a "Seller", and collectively, "Sellers™), and (ni) HF HHOLDING CORP., a
Colorado corporation, HF TRANSPORTATION, LLC, a Dclaware limited liability company,
and EAST WEST RESORTS MANAGEMENT II, LLC, a Colorado limited liability company
(each, a "Parent", and collectively, "Parents").

RECITALS

1. EWRT operates a transportation business under the name "Colorado Mountain
Express” (thc "Business") utilizing the assets of the other Sellers

2. Sellers desire to sell and transfer all of their assets that are utilized m the
opcration of the Business and assign certain liabilities to Buyer rclated to the operations of the
Business. and Buyer desircs to purchase and acquire such assels and desires to assume such
liabilities of Sellers on the terms and conditions sel forth herein.

3. Sellers desire to retain certain liabilities related to the operation of the Business.

NOW, THEREFORE, in consideration of the mulual covenants, representations,
warrantics and agrcecments set forth herein, and for other good and valuable consideration, the
reccipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby. the parties agree as follows

ARTICLEI
DEFINITIONS

1.1 Definitions For purposes of this Agreement. the following terms shall have the
respective meanings set forth below:

"2008 Bonnses" mcans all Sellers' employee bonuses for the twelve (12) month period
ending September 30, 2008 that have been carned prior to the Closing Date or that would have
been earned after the Closing Date pursuant to the Sellers' Bonus Plan consistently applied with
the past practices of Sellers.
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"Accrued PTO" means the number of days and hours of paid time off to which a
Continuing Employee has an entitlement to, but has not yet been taken or received prior 1o the
date of such Continuing Employce's termination by Sellers

"Acquigition Documents" means the Deposit Escrow Agreement, the Bill of Sale, the
Assignment and Assumption Agreement, the Employment Agreements, the Supply Agreement.
the ES lease Agreement. the Daily Lot Special Warranty Deed, the Assignment of Purchase
Contract, the Exclusivity and Right of First Offer Agrcement, the Special Warranty Deeds, the
Assignment and Assumption of Lease Agreements, the Escrow Agreement, the Remediation
Agreement (if executed), thc Disclosure Schedules and any other documents or centificates
executed and delivered in connection with the foregoing or this Agreement.

"Actual Capital Expenditures" means the actual amount of capital expenditures made
by Sellers in accordance with the Capex Schedule, plus any other capital expenditures not set
forth in the Capex Schedule but otherwise approved by Buyer pursuant to Section 5 5(p), minus
the proceeds received from the sale of any vehicles in excess of the sixty (60) vehicles Sellers are
allowed to sell or transfer pursuant to the terms hercof,

"Adjustment Amount" has the meaning sct forth in Section 2.11(c).

"Affiliate" shall mean, with respect to any Person, (i} in the case of an individual, any
member of the immediate family of the Person; (ii) any officer, dircctor, trustee, partner,
member, manager or employce of the Person or any holder of any class of the voting sccurities or
equity interest in the Person; (iii) any corporation, partnership, limited liability company, trust or
other entity controlling, controlled by or under common control with thc Person; or (iv) any
ofTicer, director, trustee, partner, member, manager, employee or holder of the outstanding
voting securities of any corporation, partnership, limited liability company. trust or other entity
controlhing. controlled by or under common control with the Person. As used in the preceding
sentence, the term “control” of any Person shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person. whether
through the ownership of voting securities or by contract or otherwise.

"Agreement" has the meaning set forth in the Prcamble.

"Airport Consents" has the meaning set forth in Section 5.3(b).
"Approval Period" has the meaning set forth in Section 5.3(a).
"Approvals" has the meaning sct forth in Scction 3.17

"Appurtenances” means all privileges, rights, easements, hereditaments and
appurtenances belonging to or for the benefit of the Land, including all casements appurtenant to
and for the benefit of any Land (a "Dominant Parcel") for, and as the primary means of access
between, the Dominant Parcel and a public way. or for any other use upon which lawful use of
the Dominant Parcel for the purposes for which it is presently being used is dependent, and all
rights existing in and to any streets, alleys, passages and other rights-of-way included thereon or
adjaccnt thercto (before or after vacation thereof) and vaults beneath any such streets.

[ %]
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"Assets" has the meaning set forth in Section 2 |
"Assignment and Assumption Agreement" has thc meaning sct forth in Section 6 6(b)

"Assignment and Assumption of Lease Agrecement" has the meaning set forth in
Section 6.6(k).

"Assignment of Purchase Contract" has the meaning sct forth in Section 6.6(h).

"Assumed Accrued Vacation" means the aggregate Accrued PTO of all Continuing
Employces who have executed PTO Election Forms prior to the PTO Llection Date in
accordance with Section 5.9(b).

"Assumed Advance Deposits" means any and all deposits received by Sellers prior to
the Effective Time for services to be performed by Buyer after the Effective Time.

"Assumed Contracts" mcans the Contracts which Buyer has agreed to assume as sct
forth on a list agreed upon between Buyer and Sellers on or before the Pre-Closing Date and
delivered to the Escrow Agent pursuant to Section 6.6 (the "Assumed Contracts Schedule™),
together with any other Conlracts entered into after the Pre-Closing Date with Buyer's approval
pursuant to Section 5.5.

"Assumed Liabilities" has the meaning sct forth in Section 2.7(a).
"Audited Financial Statements" has the meaning set forth in Section 3.4.
"Bill of Sale" has the meaning set forth in Section 6 6(a).

"Breach” means any breach of. or failure to perform or comply with, any covenant or
obligations, in any Contract, or any event which with the passing of time or the giving of notice
or both would constitute such a breach or failure.

"Business” has the meaning sct forth in the first Recital.

"Business Day" mcans any day of the year on which banks are not required or authorized
by law to close in Denver, Colorado.

"Buyer" has the meaning sct forth in the Preamble.

"Buyer Affiliate” means any Person that controls, is controlled by, or is under common
control with Buyer.

"Buyer's Closing Conditions" has the meaning set forth in Article V1.

"Cap Amount" means (a) for the period from the Effective Time through and including
October 15, 2009, $12,500,000 and (b) for the period from and including October 16, 2009
through and including October 15, 2010, $5,000,000.
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“Capex Adjustment" means the amount (which may bc a positive or negative number)
determined by the following formula:

A — B =Capex Adjustment

"A" = the Actual Capital Expcnditures
"B" = the Capex Schedule

If the Capex Adjustment is negative, the Purchase Price shall be reduced by the Capex
Adjustment and if positive the Purchase Price shall be increased by the Capex Adjustment,

"Capex Schedule" means the capital expenditures of Sellers set forth on a schedule to be
mutually agreed upon between Buyer and Sellers on or before the Pre-Closing Date.

"Cash Portion" mcans the Purchase Price less the Cap Amount and the Deposit.
"Closing" has the meaning set forth in Section 2.6.

"Closing Conditions" has the meaning sct forth in Article VII.

"Closing Date" has the meaning set forth in Section 2.6

"CME Points" has the meaning set forth in Section 2.13(a)

"COBRA" has the meaning set forth in Section 3.18(b)

"COBRA Coverage" has the meaning set forth in Section 9.6(a).

"Code" means the Intemal Revenue Code of 1986, as amended. and any regulations
promulgated thereunder.

"Commercially Reasonable Efforts" has thc meaning set forth in Section 5.3(f).

'Competitive Business" mcuans the business of providing ground transportation, car
rental, taxi, airport shuttle or limousine services to individuals or groups which directly or
indirectly competes with the Business as it was conducted by Scllers immediately prior to the
Closing Date or as it is conducted by Buyer on or afier the Closing Datc anywhere within any
county within the State of Colorado in which Sellers conducted the Business immediately prior
to the Closing Date (including, without limitation, Denver, Jefferson. Clear Creek, Summit,
Eagle, Garficld and Pitkin counties) or in which Buycr conducts the Business after the Closing.

"Complimentary Scrvice Obligations” has the meaning set forth in Section 2.13(a).
"Confidentiality Agreement" has the meaning set forth in Section 9.10.
"Consents" has the meaning set forth in Section 3.16.

"Continuing Emplovees" has the meaning set forth in Scction 5.9(a).
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"Contract" shall mean any contract, agreement, instrument, arrangement, understanding
or commitment. whether or not written, to which any Seller is a party that is related to the
Business, the Assets, or the operations of any Seller.

"Daily Lot Special Warranty Deed" has the mcaning sct forth in Section 6.6(h)
"Deposit" has the meaning set forth in Section 2.5(b).

"Deposit Escrow Agreement" has the meaning set forth in Section 2.3(b).

"MA_Concession Agreement" means that cerlain concession agrecment between the
City and County of Denver and EWRT dated June 27, 2006, as amended from time to time.

"DIA Consent" has the meaning sct forth in Section 5.3(b).

'Disclosure Obligations" has the meaning set forth in Section 9.8.

"Disclosure Schedules” means the disclosure schedules referred to in Article 111
delivered by Sellers and Parents to Buyer concurrently with the cxecution and delivery of this
Agreement together with supplements thereto delivered after the execution and delivery of this
Agreement in accordance with the terms of this Agreement.

"Due Diligence Period" means the period of time beginning on the Execution Date and
ending on the later to occur of (i) thirty (30) days after the Execution Date or (ii) the date upon
which Scllers have dclivered or cause to be delivered to the Escrow Agent cach of the items set
forth in Section 6.6.

"Eagle County Airport Concession Agreement" means that certain concession
agreement by and between the Eagle County Air Terminal Corporation and EWRT dated

August 8, 2006, as amended from time to time
"Eagle Consent" has the meaning set forth in Section 5.3(b).
"Effective Time" has the meaning set forth in Section 2.6.

"Employvee Benefit Plan" means any (a) nonqualified deferred compensation, cquity or
equity-based compensation or retirement plan or arrangement, (b) qualified defined contribution
retirement plan or arrangement which is an "employee pension benefit plan” (within the meaning
sct forth in ERISA §3(2)), (c) qualified defined benefit retirement plan or arrangement which is
an "cmployec pension benefit plan" (including any "multiemployer plan” within the meaning set
forth in ERISA §§ 3(37) and 4001(a)(3)), (d) "employee welfare benefit plan" (within the
meaning sct forth in ERISA §3(1)) and material fringe benefit plan or arrangement and (e) other
employment, retircment, bonus, incentive, severance, retention, vacation, employee benefit or
compensatory plan, arrangement, agreement, policy, practice or program, in each case, whether
written or unwritten, funded or unfunded, formal or informal. and whether or not subject to
ERISA.

"Employment Agreements" have the meaning set forth in Section 6.6(e).
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"Environmental Clean-Up Threshold" has the meaning set forth in Scction 5.1.

"Environmental Law" or "Environmental Laws" means any fedceral, state or local
statute, Laws, ordinance, code. rule, regulation, order or decrce, regulating, relating to or
imposing liablity or standards of conduct concerning protection or preservation of human health.
or the environment, including, but not limited to (i) any discharge, release or emission to air,
water (including surface water and groundwater), or land, (i) the generation. treatment,
recycling, storage, disposal. transportation or other handling or management of waste or
Hazardous Materials, (iii) the manufacture, distribution, treatment, storage, transportation or
disposal or recycling of chemical substances or mixtures, (iv) contamination or pollution of any
cnvironmental medium, or (v) responsibility for environmental conditions or activities affecting
the environment; including, without limitation, the following Acts as amended, and all
regulations promulgated thereunder or in connection thercwith. the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the federal Clean Air Act,
the federal Clean Water Act, the Toxic Substances Control Act, the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act, and the Occupational Safety and
Health Act of 1970.

"Equity Interests" has the meaning set forth in Section 2.2(b).

"ERISA" means thc Employce Retirement Income Security Act of 1974, as amended,
and any regulations promulgated thereunder.

"ERISA Affiliate" means each Person which, pursuant to ERISA § 4001(b), is required
to be treated as a singlc employer with any Seller pursuant to Code § 414(b). (c). (m) or (o).

"ES" mcans Edwards Station, LLC, a Delaware himited liability company.

"Escrow Agent" means US Bank, N A.

"Escrow Agreement” has the meaning sct forth in Section 2.3(b).

"ES Lease Agreement" has the meaning set forth in Section 6.6(g)

“ES Management Agrcement” has the meaning set forth in Section 6.6(s).
"EW Holdings" has the mcaning sct forth in the Preamble.

"EWRT" has the mcaning set forth in the Preamble.

"Excluded Assets" has the meaning set forth in Section 2.2,

"Exclugivity and Right of First Offer Agrcement" has thc meaning set forth in
Section 6 6(1).

"Execution Date" has the meaning sct forth in the Preamble,

"Final Settlement Statement" has the meaning set forth in Scction 2.10.
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"GAAD" mcans generally accepted accounting principles in effect in the United States,
consistently applied.

"Hazardous Material" or "Hazardous Materials” mecans and includes petroleum and
petroleum products. flammables, explosives, radioactive materials, any asbestos containing
material (as defined under applicable Environmental Laws), polychlorinated biphenyls, lead
and/or any hazardous, toxic or dangcrous waste, substance or matcral now or hereafter defined
as such, or as a hazardous substance, or any similar term, by or in the Environmental Laws or
health and safety Laws.

"HIPAA" has the meaning sct forth in Section 3.18(b).

"Identified Locations” shall mean the facilities of Sellers located at 273 Warren Avenue,
Silverthome, CO; 434 Edwards Access Rd., Edwards, CO; 5317 County Rd. 154, Glenwood
Springs, CO; and 401 27" St., Glenwood Springs, CO.

"Improvements” mcans all buildings, structures, fixtures and improvements located on
the Land or included in the Asscts, including those under construction

"Indemnifiable Loss" has the meaning set forth in Scction 8 4.
"Indemnification Claim" has the meaning set forth in Scction 8.3.
"Indemnified Party” has the meaning set forth in Section 8.3.
"Indemnifying Party" has the meaning set forth in Section 8.3.
"Indemnity Payment" has the mecting set forth in Section 8 4

Independent Accountants” has the meaning sct forth in Section 2.11(d).

"Intellectual Property Assets” means all intellectual property owned or licensed (as
licensor or licensee) by Scllers related to or used in the operations of the Business in which
Scllers have a proprietary interest, including:

(a) Marks;
(b) Patents;

(c)  all registered and unrcgistered copyrights in both published works and
unpublished works;

{d) Trade Secrets; and
(e)  Net Names.
"Interim Financial Statements" has the meaning set forth in Section 3.4.

"IRS" shall mean the Internal Revenue Service

7
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"Key Management Emplovees" has the meaning set forth in Section 6.6(c).

"Knowledge" has the meaning set forth in Scction 3.29 with respect to Sellers and
Parents and Section 4 6 with respect to Buyer.

"Land" mcans all parcels and tracts of land in which Sellers have an ownership interest
or right to use

"Laws" has the meaning set forth in Section 3 13(a)

"Leased Real Property" means all Land and Improvements subject to a Real Property
Lease.

"Licenses and Permits" has the meaning set forth in Section 3.9(a).

"Liens" mcans all mortgages, pledges, liens (including, without limitation. Tax liens).
charges, security interests, claims, conditions, restrictions, encumbrances, obligations and defects
in title, of any type, kind or nature whatsoever.

"Losses" has the meaning set forth in Section 8.2(a).

“Marketing Certificates” has the meaning sct forth in Section 2.13(a).

"Marks" means each Seller's names, all assumed fictional business names, trade names,
registered and unregistcred trademarks, service marks and applications related to or used in the
operations of the Business.

"Material Adverse Change" mcans a material adverse change, whether or not covered
by insurance, in (i) the Business, (ii) the operations, personnel, asscts, liabilities, prospects,
results of opcrations or condition {financial or other) of Sellers or (i1i) the Assets, taken as a
whole (other than, with respect to clauses (i), (ii) and (iii), a change directly resulting from or
directly caused by (A) genceral cconomic conditions and (B) general conditions existing in the
van or lmousine transportation business). For the purposes of Scction 6.4, the definition of a
Matenial Adverse Change shall be read nol 1o include either clause (A) or (B) of the parenthetical
phrase at the end of such definition. For the purposes of Scctions 3.26. 5.14 and 5.15, the
definition of Material Adverse Change shall be read not to include clause (B) of the parenthetical
phrase al the end of such definition.

"Material Consents" means the Consents listed on Annex 11.
"Material Contract" has thc meaning set forth in Section 3.14(a).
"Negative Estimated Net Cash Flow" means $1,000,000.

"Net Names" means all rights in intcrnel web sites, internet domain names and other web
addresses presently used by each Seller in the operations of the Business.

“New Hires™ has the meaning set forth in Section § 5(i).
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"Non-Compete Period" has the meaning set forth in Section 9.1 i(a).

Noncompetition Agreements" has the mcaning set forth in Section 6.6(1).
"Non-Real Estate Encumbrances” has the meaning set forth in Section 3.6(b).

"Notice of Claim" has the meaning set forth in Section 8.3.

"Notices" has the meaning set forth in Section 11.3.

"Objection Certificate" has the meaning set forth in Scction 2.11(a).

"Owned Real Property" means all Land and all Improvements and Appurienances
thereto used in the Business in which any Seller has an ownership interest.

"Parent" and "Parents" havc the meaning set forth in the Preamble.

"Patents" means all patents, patent applications and inventions and discoverics that may
be patentable related to or used in the operations of the Business.

"Permitted Encumbrances" has the meaning sct forth in Section 3 6(b).

"Permitted Non-Real Estate Encumbrances" has thc mcaning set forth in

Section 3.6(b).
"Permitted Real Estate Encumbrances” has the meaning set forth in Scction 5.11(d).

"Person” means an individual, partnership, corporation, business trust, limited liability
company, limited liability partnership, joint stock company, trust, unincorporated association,
joint venture or other entity or governmental body.

"Pre-Closing Date" means the Business Day following the expiration of the Duc
Diligence Period.

"Preliminary Settlement Statement" has the meaning set lorth in Section 2.10.
"Premises" means the Real Property.

"Proceeding" mcans a suit, claim, action, arbitration, audit, hearing or other legal
proceeding (whether civil, criminal, administrative or judicial, whether formal or informal,
whether public or private, or whether before a governmental body or arbitrator).

"Pro-Forma _Title Insurance Commitments" has thc meaning set forth in

Section 6.6(m).
"PTO Election Date" has the meaning set forth in Scction 5.9(b)

"PTO Election Form" has the meaning set forth in Section 5.9(b).

o
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"PUC" means the Colorado Public Utilities Commission

"PUC Order” means an order issued by the PUC (a) taking notice of the STB Approval
and (b) updating the PUC’s rccords accordingly.

"Purchase Price" has the meaning set forth in Scction 2.3.

"Qualified Beneficiaries" has the meaning set forth in Section 9.6(b).
"Real Estate Encumbrances” has thc mecaning set forth in Section 3.6(a)

"Real Property" means all Owned Real Property and Leased Real Property.

"Real Property Leases" means all leases, subleases, licenses, concessions and other
agreements (written or oral) pertaining to the use or occupancy of any Land and Improvements
used in Business, including all amendments, extensions, renewals, guaranties, and other
agreements with respect thereto.

"Recorded Documents" has the meaning set forth in Section 5 11(a)ii).
"Reimbursement Amount" has the meaning sct forth in Section 2.13(a).
"Remediation Agreement” has the meaning set forth in Section 5 1.
"Retained Liabilities" has the meaning set forth in Section 2.7(b).
"Retired Indebtedness" has the meaning sct forth in Section 2.9(a).
"Revised Purchase Pricc" has the meaning sel forth in Section 2.11(a).

"Sales Taxes" has the meaning set forth in Section 9.2.

"Selected Representations and Warranties" has the meaning set forth in Section 8.1.

"Seller" and "Scllers" have the meaning set forth in the Preamble.

"Sellers' Bonus Plan" means the employee bonus plans of Sellers in efTect as of the date
of the most recent Audited Financial Statements.

Sellers’ Closing Conditions" has the meaning set forth in Article VII.

"Seller's Plan™ means cach Employee Benefit Plan that any Scller or ERISA Affiliate
thereof sponsors, maintains, cver has maintained or been obligated to maintain. or to which any
of them contributes, ever has contributed or cver has been obligated to contribute, at any time
during the scven (7)-calendar year period immediately preceding the Execution Date, or with
respect to which any Seller or ERISA AfTiliates of such Seller has or could have any direct or
indirect, fixed or contingent liability.

"Sellers' Representative” has the meaning set forth in Scction 11.19.
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"Special Warranty Deeds" has the meaning set forth in Section 6.6(j).
"Specified Environmental Obligations" has the meaning set forth in Section 5 1.

"STB Approval" has thc meaning set forth in Section 3.17.
"Supply Agreement" has the meaning set forth in Section 6.6(f).
"Suryey" has the meaning set forth in Section 5.11(a).

"Tax" and "Taxes" have the meaning sct forth in Section 3.21(a).

"Tax Return" has the meaning set {orth in Section 3.21(a).
"Threshold” has the meaning set forth in Section 8.5.

"Title Commitment" has the meaning set forth in Section 5.11(a)i).
“Title Insurer" has the meaning set forth in Section 5.11{a)

"Title Objection" has thc meaning set forth in Section 5 11(c).

"TMS" has the meaning set forth in the Preamble.

"Transport Approval” has the meaning set forth in Section 5.3(a).
"Transportation Laws" has the meaning sct forth in Scction 3.13(b).

"Trade Secrets” means all know-how, trade sccrets, confidential or proprietary
information, customer lists. software, technical information. data. process technology, plans,
drawings and blue prints related Lo or used in the operations of the Business and which is not in
the public domain or otherwise lcgally obtainable from third parties.

"Unpaid Obligations" has the meaning set forth in Section 2.9(b)

"Vail Daily Lot" means that parcel of real property described in the purchase contract for
real estate attached as an cxhibit to the Assignment of Purchase Contract.

“Vail Daily Lot Amount” means (a) $1,300,000 if the Vail Daily Lot has been acquired
by a Seller prior to the Closing, or (b) 1f the Vail Daily Lot has not been so acquired by a Scller
prior to the Closing, an amount equal to the aggrepate deposits with respect to the Vail Daily Lot
paid by Sellers or Parents prior lo May 31, 2008 plus any additional dcposits paid by Sellers or
Parents after such date with the prior written consent of Buyer pursuant to the purchase contract
for real estate attached as an exhibit to thc Assignment of Purchase Contract.

"WARN Act" has the meaning set forth in Section 3 19(a)

"Working Visas" has the meaning set forth in Section 5.13.

11
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"Working Visas List" has the meaning sct forth in Section 5.13.

ARTICLE IT
THE PURCHASE

2.1 Purchase and Sale of Assets. Upon the terms and subject to the conditions sct
forth in this Agreement, at the Closing, but effective as of the Effective Time, Sellers shall scil,
convey. assign, transfer and deliver to Buycr, and Buyer shall purchase and acquire from Sellers,
free and clear of any and all Licns other than Permitted Encumbrances, all of Sellers' right, title
and interest in and to all of Scllers' property and assets, real, personal or mixcd, tangible and
intangible, of every kind and description, wherever located, that arc utilized in the operation of
the Business. including, but not limited to, the following (but excluding the Excluded Asscts):

(a) All tangible personal property, including all machinery, equipment, tools,
furniture, office cquipment, computer hardware. supplies, inventory, matcrials, vehicles
and other items of tangible personal property of every kind owned or lcased by Sellers,
together with any transferable express or implied warranty by the manufacturers or sellers
or lessors of any item or component part thereto and all maintenance records in the
possessiocn of Sellers and other documents relating thereto (including such tangible
personal property listed on Schedule 2.1(a) and the owned and Jcased vehicles listed on

Schedule 3.25);

(b) All Assumed Contracts;

(c)  All transferable licenses, permits, registrations, certificates, consents,
accreditations, approvals, governmental authorizations, franchises and all pending
applications related thereto or renewals thereof, together with assignments thereof, 1f
required, and all waivers which Sellers currently have, if any, of any requirements
pertaining to such licenses, permits, registrations, certificates, consents, accreditations,
approvals and franchiscs;

(d) Copies of all data and rccords rclated to the current operations of Sellers,
including, 1o the extent they exist, prospect lists, referral sources, operating guides and
manuals, financial and accounting records, advertising materials, promotional materials,
studies, reports, correspondence and other similar documents and records and all current
personnel records;

(e)  All of the intangible rights and property of Sellers, including (i) all
Intellectual Property Assets, (ii) all Marks, including, without limilation, the names
"Colorado Mountain Express", "CME Premier" and "Resort Express”; (iii) all Patents;
(iv) all registered and unregistered copyrights in both published works and unpublished
works; (v) all know-how, trade secrets, confidential or proprietary information, customer
lists, software (to the cxtent assignable), technical information, data, process technology,
drawings and blueprints; (vi) all telcphonc numbers. email addresses and Net Names. and
(vi1) going concern value and all goodwill;

6] All claims of Sellers against third parties relating to the Assets or the
Assumed Liabilities, whether choate or inchoate, known or unknown, contingent or non-
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contingent, except for accounts rcccivable for services performed prior to the Effective
Time and such other claims cxcluded from the Assets pursuant to Scction 2.2(e);

(g)  Allrights of Sellers relating to deposits, fees and prepaid expenses, claims
for refunds and rights to offset in respect thercof that are not listed on Schedule 2.2(c), or
otherwise excluded pursuant to Section 2.2; and

(h)  All Real Property.

All of the property and asscts to be transferred to Buyer hereunder are herein referred to
collectively as the "Assets".

Notwithstanding the foregoing, the transfer of the Assels pursuant to this Agreement shall not
include the assumption of any liability rclated to any Assets unless Buyer expressly assumes that

liability pursuant to Section 2.7(a).

2.2 Excluded Assets. Notwithstanding anything in this Agreement to the contrary,
the Assets shall not include, and, at the Closing. Sellers shall not sell, assign, transfer or deliver
to Buyer:

(a) all minute books, equity ownership records of Sellers and rights and
obligations of Sellers undcr their respective operating agreements,

(b) any member inlcrests, equity interests and other sccuritics of Sellers

(collectively, the "Equity Interests");

(c) those rights relating to deposits, fces and prepaid expenses and claims for
refunds and rights to offset in respect thereof listed on Schedule 2.2(c) (other than the
Assumed Advance Deposits);

(d)  all insurance benefits (including rights and proceeds) arising from or
relating to the Asscts, except o the extent set forth in Scction 8.6;

() all claims of a Seller against third partics relating Lo the Assets or the
Assumed Liabilities to the extent (i) such claim relates to a Retained Liability or
{in) necessary for such Seller to comply with a claim for indemnification made by an
Indemnified Party or any other obligations of Sellers hereunder or under any Acquisition
Document;

6] all of the Contracts except the Assumed Contracts;

(g) all personnel records and other records that Sellers are required by law to
retain in its possession;

(h)  all claims for refund of Taxes and other governmental charges of whatever
nature relating to the Assets with respect to any period ecnding prior to the Effective Time,
except for refunds for fuel excisc Taxes for the current Tax year which shall be pro rated

13
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between Buyer and Sellers through the Effective Time based on the number of days
Scllers owned the Business during 2008;

(i) all rights in connection with and assets of the Seller’s Plans;

()] all rights of Sellers under this Agreement or any Acquisition Documents
to which Sellers are a party;

(k)  all accounts reccivable of Sellers in existence as of the Effective Time for
services performed prior 1o the Effective Time and all rights with respect thereto;

() all cash and cash cquivalents; and

(m) the property and the asscts expressly listed in Schedule 2.2(m).

All of the property and assets that, pursuant Lo this Section 2.2, will not be transferred to Buyer
hereunder are herein referred to collectively as the "Excluded Asscts."

2.3 Purchase Price. The consideration for the Assets to be purchased by Buyer (the
"Purchase Price") will be: (i) $41,500,000; minus (i1) the Assumed Advancc Dcposits, the
Assumed Accrued Vacation, the Negative Estimated Net Cash Flow and the Unpaid Obligations
(to the extent assumed by Buyer pursuant to Section 2.9). plus or minus; (iii) the Capex
Adjustment plus (iv) the Vail Daily Lot Amount (if the Vail Daily Lot is acquired with Buyer’s
written approval in accordance with Section 5.16). The Purchase Price shall be subject to further
adjustments pursuant to Sections 2.11. The Purchase Price shall be paid as follows:

(@) The Cash Portion will be paid at the Closing by wire transfer of
immediately availablc funds to an account designated by Scllers:

(b) Subjcct to the terms of the Escrow Agrecement by and among Buyer, the
Sellers' Representative and the Escrow Agent reasonably satisfactory to Buyer and
Scllers (the "Escrow _Agreement"), thc Cap Amount as of the Closing Date will be
transferred by wire transfer to an account designated by the Escrow Agent at Closing; and

(c)  Subject to the terms of the Deposit Escrow Agreement by and among
Buyer, the Sellers' Representative and the Escrow Agent reasonably satisfactory to Buyer
and Sellers herewith (the "Deposit Escrow Agreement”"), the Escrow Agent will release
and transfer the Dcposit (plus all interest accrued thereupon) at the Closing by wire
transfer of immediately available funds to an account designated by Sellers

24  Allgcation of Purchase Price. The Purchase Price shall be allocated for tax
purposes in accordance with an allocation schedule to be agreed upon between Buyers and
Scllers, as of the Pre-Closing Date. Afler the Closing, the parties hercto shall make consistent
usc of the allocation, fair market valuc and useful hives specified in such schedule for all Tax
purposes and in all filings, declarations and reports with the IRS in respect thereof, including the
repotts required to be filed under Section 1060 of the Code. Buyer shall prepare and deliver the
IRS Forms 8594 to Sellers within forty-five (45) days after the Closing Date to be filed with the
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IRS. In any Proceeding or investigation related to the determination of any Tax, none of Buyer,
Sellers or Parents shall contend or represent that such allocation is not a correct allocation.

2.5  The Pre-Closing. Unless this Agreement is terminated by Buyer, on or prior to
the Pre-Closing Date:

(a) Scllers and Parents, as the casc may be, shall execute and/or deliver or
cause to be exccuted and/or delivered to the Escrow Agent, the documents, certificates
and agreements set forth in Section 6.6. and

) Buyer shall transfer $4,150,000 (the "Deposit") by wire transfer to an
account designatcd by the Escrow Agent, and execute and/or deliver to the Escrow Agent
the documents, certificates and agreements set forth in Section 7 3

2.6 The Closing. The purchase and salc provided for in this Agreement (the
"Closing") will take place either by electronic cxchange of signature pages (to be followed by
the provision of hardcopies of such signaturc pages by mail) or in person at Brownstein Hyatt
Farber Schreck, LLP, 410 17" Street, Suite 2200, Denver, Colorado 80202 on the later to occur
of (1) the date that is the first Business Day of thc month following the month in which the
Closing Conditions have been mct or waived (or the first Business Day of the next month in the
event that the Closing Conditions have been met only within the last three (3) days of a month)
or (ii) August 1, 2008, unless Buyer and Sellers otherwise agrce. The "Closing Date" shall be
the date on which the Closing actually takes place. The "Effective Time" shall be 12:01 a.m. on
the Closing Date.

2.7 Allocation of Liabilities.

(a) Assumed Liabilities. On the Closing Date, but effective as of the
Effective Time, Buyer shall assume and agree to discharge only the following habilities
of Sellers (thc "Assumed Liabilitics"):

(i) any liability for unperformed services to Scllers' customers for
which Sellers have, in the ordinary coursc of business consistent with past
practice, (A) accepted Assumed Advance Deposits or (B) otherwise committed to
deliver services, but excluding, in either casc, any contracts or commitments to
deliver services at a discount of grcater than twenty percent (20%) to Sellers'
published rates;

(i)  any liability arising after the Effective Time under thc Assumed
Contracts that is readily ascertainable from the express written terms of the
Assumed Contract, but excluding any liability arising after the Effective Time 1o
the cxtent that it (A) arises out of or relates to any Breach by Scllers prior to the
Effective Time of an Assumed Contract. or (B) arises out of or relates 1o any
obligation that was required 1o be performed or fulfilled by Sellers under any
Assumed Contract prior to the Effective Time;

(ili)  any liability of Sellers described in Schedule 2.7(a);
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(rv)  any liability of Sellers for Assumed Accrued Vacation; and

(v)  any compliance obligations under applicable Law relating to the
Working Visas for any Persons hired by Buyer for the 2008/09 ski season, but not
any liability relating to a violation of Law nor any contractual liability relating
thereto.

Except for the Assumed Liabilities, Buyer is not assuming any liabilitics, obligations or
commitments of Sellers, direct or indirect, known or unknown, contingent or otherwise,
of whatsocver kind or nature.

b Retained Liabilitics. The Retained Liabilities shall remain the sole

responsibility of and shall be retained, paid, performed and discharged solely by Scllers.
"Retained Liabilities" shall mean any and all liabilities, obligations or commitments of
Sellers, direct or indirect, known or unknown, contingent or otherwisc, of whatsoever
kind or nature (other than the Assumed Liabulities), including, without limitation:
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(i) all incurred but unpaid accounts payable of Sellers whether or not
due and payable as of the Effective Time;

(i)  any liability to Sellers' customers, suppliers, contractors and other
third parties arising out of or relating to the conduct of the Business prior to the
Effective Time, except to the extent expressly assumed by Buyer under

Section 2.7(a);

(iii)  any liability under any Contract other than an Assumed Contract,
including any liability arising out of or relating to Sellers' indebtedness, credit
facilities or any security interest related thercto;

(iv) any liability arising out of or relating to products or services of
Sellers to the extent provided or sold on or prior to the Effective Time, other than
to the extent expressly assumed by Buyer under Section 2.7(a);

(v)  any liability arising after the Effective Time under any Assumed
Contracts (A) that is not readily ascertainable from the express written terms of
such Assumed Contract, or (B) to the extent such liability (1) arises out of or
relates to a Breach by Scllers prior to the Effective Time of an Assumed Contract,
or (2) anises out of or relates to any obligation that was required to be performed
or fulfilled by Scllcrs under an Assumed Contract prior to the Effective Time;

(vi)  any liability for Taxes incurred by Sellers or Parents, including (A)
any Taxes arising as a result of Sellers' operation of the Business or ownership of
the Assets, (B) any Taxes that will arisc as a result of the sale of the Assets
pursuant to this Agreement in excess of $100,000, and (C) any deferred Taxes in
existence as of the Effective Time of any nature subject, however, to the
provisions of Section 2.12:
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(vii) any environmental, health or safety liabilities arising out of or
relating to the operation of the Business by Sellers (including Scllers’ contractors,
subcontractors or agents) or the ownership of the Assets by Sellers, or Sellers'
leasing or ownership of any real property;

(viii} any liabifity arising out of or relating to the use of the assets of ES
by any Seller or Parent.

(ix) any liability under any Seller's Plan or relating to payroll, sick
leave, workers' compensation, uncmployment benefits, pension benefits.
employee stock option or profit-sharing plans, health care plans or benefits or any
other employee plans or benefits of any kind for Sellers' employees (whether or
not incurred by virtue of the consummation of the transactions contemplated
hereunder and under the Acquisition Documents), other than the Assumed
Accrued Vacation;

(x) any liability of Scllers arising out of or relating to the 2008
Bonuses;

(xi)  any liability of Scllers under any employment. severance, retention
or termination agreement between Sellers and any employee of Sellers, other than
the Assumed Accrued Vacation;

(xii) any hability of Sellers arising out of or relating to any employec
grievance to the extent that it rclates to any cvent occurring or circumstance in
existence on or prior to the Effective Time, whether or not the affected employee
is hired by Buyer;

(xiii) any liability of any Seller to another Scller or a Parcnt or an
AfTiliate of any Seller or Parent;

(xiv) any liability to indemnify, reimburse or advance amounts to any
officer, director, manager, member, employce or agent of Sellers (provided. that
this clause (xiv) does not constitute a waiver by any Seller or Parent of any rights
with respect to applicable insurance coverage);

(xv) any liability of any Seller to make distributions to any of its
members;

(xvi) any liability arising out of any Proceeding or investigation
involving Scllers or the Business pending as of the Effective Time;

(xvii) any liability arising out of any Proceeding or investigation
involving Sellers or the Business commenced after the Effective Time to the
extent that it arises out of or relates to any occurrence or event happening prior to
the Effective Time;
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(xviii) any liability arising out of or resulting from Sellers' compliance or
noncompliance with any Laws or governmental. judictal or administrative order;

(xix) any liability of Scllers under this Agreement or the Acquisition
Documents to which Scllers arc a party or any other document cxecuted by a
Seller in connection with the transactions contemplated hereby and thereby;

(xx) any hability that Sellers or Parents incurred in connection with the
preparation of this Agreement, the Acquisition Documents and the transactions
contemplated hereunder and thereunder, including, without limitation, the fees
and expenses of their legal counsel, financial advisors and brokers;

(xxi) any obligation relating to the Retired Indebtedness that is not
assumed by Buyer pursuant 1o the terms hereof; and

(xxii) any liability of any Seller based upon such Seller's acts or
omissions occurring after the Effective Time.

2.8 Closing Deliverables On or prior to the Closing Date, Scllers and Parcnts, as the
case may be, shall execute and/or deliver or causc to bc exccuted and/or delivered, the
documenits, certificates and instruments set forth in Scction 6.7; and Buyer shall execute and/or
deliver the documents, certificates and instruments set forth 1in Section 7.4.

39 Delivery of Assets; Payoff of Indebtedness.

(a)  Scllcrs shall deliver the Assels to Buyer at the Closing free and clear of all
L.iens other than the Permitted Encumbrances, and shall buy-out or otherwise pre-pay all
loans, capital leases and other indebtedness of Sellers, including, without limitation, the
loans, capital leases and indebtedness set forth on a schedule agreed to between Buyer
and Scllers on or prior to the Pre-Closing Date (the "Retired Indebtedness").

(b) If at the Closing. there are any obligations related to the Retired
Indebtedness that have not yet been fully paid or discharged as of the Closing Date (the
"Unpaid Obligations"), Buyer may waive the closing conditions as to the payment of the
Unpaid Obligations pursuant to Article VI and subject to Sections 2 10 and 2.1] assume
and pay the Unpaid Obligations,

2.10 Settlement Statement. At Closing, Scllers shall deliver to Buyer a prehiminary
scttlement statement executed by Sellers' Representative sctting forth as of the Closing Date
(i) Sellers' estimate of the Assumed Accrued Vacation, the Assumed Advance Deposits, the
Actual Capital Expenditures and the Unpaid Obligations, if any, (1i) Sellers' calculation of the
Capcx Adjustment and (iii) Sellers' calculation of the Purchase Price pursuant to the terms hereof
(the "Preliminary Settlement Statement"). The Closing shall occur bascd on the Preliminary
Closing Statement. Within five (5) Business Days following the Closing Date, Sellers shall
deliver to Buyer a settlement statement setting forth as of the Closing Date the amounts for the
items described in clauses (i), (ii) and (iii) of the immediately preceding sentence, based upon
information then known to Sellers (thc "Final Settlement Statement™. The Purchase Price set
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forth in the Final Settlement Statement shall be the Purchase Price and, subject to any adjustment
set forth in Section 2.11. shall be binding and conclusive on the partics hereto.

2.11 Post Closing Purchase Price Adjustment and Procedure

(a) Within thirty (30) days following the Closing Date, Buycr shall deliver to
Sellers' Representative cither (i) a countersigned executed copy of the Final Settlement
Statement or (1) a certificate (the "Qbjection Certificate™) setting forth in rcasonable
detail Buyer's objection to thc cstimates and/or calculations set forth in the Final
Settlement Statement, and calculating Buyer's estimate of the Purchase Price based upon
such objections (the "Revised Purchase Price"). If Buyer delivers a countersigned Final
Settlement Statement, the Purchase Price calculated thercin shall be binding and
conclusive upon all parties hereto.

(b) If, within fifteen (15) days following dehvery of the Objection Cerlificate,
the Sellers’ Representative has not given Buyer written notice of its objection as to the
calculations sct forth in the Objection Certificate {which notice shall statc the basis of the
objection of the Sellers' Representative in reasonable detail based on the information then
available to Sellers, but such notice may request additional information that the Sellers’
Representative reasonably believes is necessary to the objection, which information
Buyer shall promptly furnish to the Sellers® Representative), then the Revised Purchase
Price calculated by Buyer shall be deemed to be the Purchase Price and be binding and
conclusive on the parties hereto and shall be used in the calculation of the Adjustment
Amount.

(c) The "Adjustment Amount" (which may be a positive or negative
number) will be equal to the amount determined by the following formula:

A - B = Adjustment Amount

"A" = the Purchase Price, but subject to adjustment to take into account any
difference between the Purchase Price set forth in the Final Settlement Statement
and the Purchase Price set forth in the Preliminary Settlement Statement

"B" = the Revised Purchase Price

If the Adjustment Amount is positive, the Adjustment Amount shall be paid by wire
transfer by Sellers to an account specified by Buyer If the Adjustment Amount is
negative, the difference between the Purchase Price and the Revised Purchasc Price shall
be paid by wire transfer by Buyer to an account specificd by Sellers' Representative
Within three (3) Business Days after the calculation of the Revised Purchase Price
becomes binding and conclusive on the parties hereto pursuant to Scction 2.11(d), Sellers
or Buyer, as the case may be, shall make the wirc transfer payment provided for in this
Scction 2.11.

(d)  [If the Scllers’ Representative duly gives Buyer a notice of objection, and.,
if the Scllers' Representative and Buyer fail to resolve the issucs outstanding with respect
to what the Purchase Price shall be within thirty (30) days of Buyer's receipt of the
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Sellers' Representative's objection notice, the Sellers’ Representative and Buyer shall
submit the issues remaining in dispute to the Denver, Colorado office of Deloitte &
Touche USA, LLP (or such other independent public accountants as mutually agreed
upon by Buyer and the Sellers' Representative) (the "Independent Accountants") for
resolution. If issues are submilted to the Independent Accountants for resolution. (i) the
Sellers' Represcntative and Buyer shall furnish or cause to be fumished to the
Independent Accountants such work papers and other documents and information rclating
to the disputed issues as the Independent Accounlants may request and are available to
that party or its agents and shall be afforded the opportunity to present to the Independent
Accountants any material rclating to the disputed issues and to discuss the issues with the
Independent Accountants; (ii) the determination by the Independent Accountants, as set
forth in a notice to be delivered to both the Scllers' Representative and Buyer within
sixty (60) days of the submission to the Independent Accountants of the issues remaining
in dispute, shall be final, binding and conclusive on the parties hereto and shall be used in
the calculation of the Adjustment Amount; and (1ii) Sellers, on a pro rata basis, and Buyer
will cach bear fifty percent (50%) of the fees and costs of the Independent Accountants
for such determination.

(e) On or prior to the Pre-Closing Datc, Buyer and Sellers will negotiate in
good faith an agreecment through which Sellers will compensate Buyer for certain costs
and expenses incurred by Buyer with respect to, and provide incentives to Buyer for
assisting Scller with its marketing during the 2008/09 ski scason in the event that the
Closing does not occur on or before October 31, 2008.

2.12 Proralions.

(a)  Any rents, prepaid items, utility bills, costs, expenses and other applicable
items with respect to the Real Property shall be prorated as of the Closing Date. Scllers
shall assign to Buyecr all deposits with respect to the Real Property and Assumcd
Liabilities.

(b) Ad valorem real property taxes and special district assessments and
tangible personal property taxes with respect to the Assets for the calendar year in which
the Closing occurs shall be prorated between Sellers and Buyer as of the Closing Date
based upon the tax payment amounts for 2007 which Sellers have actually paid prior to
the Closing.

2.13  Post-Closing Arrangements

(a) At the Closing, Sellers will deliver to Buyer a schedule detailing (x) the
total outstanding amount of CME Points (the "CME Points") together with a list of
Persons entitled to redeem such CME Points, and (y) all outstanding gift certificates,
credits for service in Sellers' computer system, Marketing Certificates or Credits, the
Dundee credits, outstanding complimentary service obligations and Pcrsons otherwise
entitled to redeem services from Sellers (collectively with the CME Points, the
“Complimentary Service Obligations"). After the Closing, Buyer agrees to honor and
deliver services to all Persons to whom Sellers owe Complimentary Service Obligations
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as of the Closing Date. Sellers shall reimburse Buyer on a dollar for dollar basis for the
delivery of the Complimentary Service Obligations other than Marketing Certificates or
Credits at the then applicable rate for such services charged by Buyer or, in the case of
CME Points, Sellers shall reimburse Buycr for the actual dollar value of CME Points
honored by Buyer (each a "Reimbursement Amount"). Buycr will deliver to Sellers on
a quarterly basis a notice detailing the Complimentary Service Obligations (other than
Marketing Certificates) honored by Buyer during the previous quarter and Scllers shall
pay the applicable Reimbursement Amount for such quarter within thirty (30) days of
receipl of such notice. On the schedule of Complimentary Service Obligations, Sellers
shall indicate when, if ever, the rights of such Persons to the Complimentary Scrvice
Obligations expire. Buyer shall not be obligated to provide services to any person for any
Complimentary Service Obligations that have expircd and shall not be entitled to
reimbursement for any Complimentary Scrvice Obligations that have expired but as to
which Buyer performs anyway For the purposcs of this Agrecement, “Marketing
Certificates or Credits™ shall mean actual certificates redeemable, or credits reflected in
Sellers® computer system as redecmable (which have an expiration date of one (1) year
from the date of issuance), for Sellers services which Sellers have distributed or credited
to certain hotels and other high volume customers for marketing purposes conststent with
the ordinary course of business and past practices of Scllers. On the schedule delivered
by Sellers pursuant to the terms of this Section 2.13(a) Sellers shall indicate which
Complimentary Service Obligations arc Marketing Certificates or Credits and shall
represent and warrant to Buyer that such list of Marketing Certificates or Credits is true,
complete and accurate. As of the dalte of this Agreement, an aggrepate of $263,888.75 of
Marketing Certificates or Credits are outstanding

(b) If, after the Closing, a Person who has given a deposit to Sellers which
becomes an Assumed Advance Deposit cancels their reservation and such Person is
entitled to receive a refund of all or a portion of their deposit, Buyer agrees to refund such
deposit or portion thereof directly to such Person or to reimbursc Sellers to the cxtent
Sellers refund such deposit.

ARTICLEIII
REPRESENTATIONS ANDD WARRANTIES OF SELLERS AND PARENTS

As of the Execution Date. the Pre-Closing Date and the Closing Date, Sellers and
Parents, jointly and severally, represent and warrant to Buyer as follows (it is acknowledged and
agreed by Sellers, Parents and Buyer that a fact or matter disclosed on a Schedule referenced in a
particular Section of this Article 111 shall be decmed to provide exceptions or otherwise qualify
each other Scction of this Article 11l with respect to which it is reasonably apparent that such fact
or matter applics):
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i1 Organization and Good Standing.

(a)  Each Seller is duly organized, validly existing and in good standing under
the laws of ils jurisdiction of formation or organization, with all requisitc power and
authority to conduct thc Busincss as it is now being conducted, to own or use the
properties and assets that it purports 1o own or use, and to perform all its obligations
under the Contracts to which it is a party. Each Seller is duly qualified to do busincss as
a limited liability company and is in good standing under the laws of cach stalc or other
jurisdiction in which either the owncrship or use of the properties owned or used by it, or
the nature of the activities conducted by it, requires such qualification.

(b) Complete and accurate copies of the organizational and constitucnt
documents of each Seller, as currently in effect, have been provided to Buyer.

3.2 Authority, Enforceability and Capitalization

(@)  FEach Parent and cach Seller has all requisite right, power and authority to
execute and deliver this Agreecment and the Acquisition Documents to which it 1s a party
and to perform its obligations under this Agreement and such Acquisition Documents,
and such exccution, delivery and performance has becn duly authorized by all necessary
action of each Seller, each Parent, the manager(s) or managing member(s) of cach Scller,
as applicable, the manager(s). managing member(s) or directors of each Parent, as
applicable, the members of each Seller under the governing documents of each Seller and
applicable Laws and the members or sharcholders of each Parent, as applicable, under the
goveming documents of each Parent and applicable Laws

(b)  This Agrcement has been duly executed and delivered by each Seller and
cach Parent and constitutes the legal, valid and binding obligation of each Seller and cach
Parcnt enforccable against each of them in accordance with its terms. Upon the
execution and delivery by each Seller and each Parent of the Acquisition Documents to
which each of them is a party. each of such Acquisition Documents will constitute the
legal, valid and binding obligation of such Seller and Parent, enforceable against cach of
them in accordance with its terms,

(c) A list of all of the issued and outstanding Equity Interests has previously
been delivered to Buyer and such Equity Intcrests are held beneficially and of record by
the Persons listed on such list All of the outstanding Fquity Interests have been validly
issucd and are {ully paid and non-assessable. There are no outstanding options, warrants,
rights or other agreements or commitments of any kind, contingent or otherwise,
obligating any Seller to 1ssuc or sell any sccurities or obligations convertible into, or
exchangeablc for, any securitics or other equity interests of such Seller

(d)  Except as set forth in Schedule 3 2(d), EW Holdings owns no stock,
mcmbership interests or other form of equity interests (including options, warrants or
phantom rights) in any Person {(whether directly or indirectly) other than in the other
Sellers.
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3.3  Effect of Agreement Except as sct forth in Schedule 3.3, the execution and
delivery of this Agreement and the Acquisition Documents to which Sellers or Parents are a
party and the consummation of the transactions described in and contemplated hereby and
thereby do not and will not, directly or indirectly, with or without the giving of notice or lapse of
time, or both:

(a) violate any provision of any Seller's organizational and constituent
documents, or any resolution of the members or manager(s) or managing member(s) of
any Scller;

(b)  give any governmental agency or Person the right to challenge any of the
actions of Sellers or Parents conicmplaled by this Agreement or the Acquisition
Documents to which Sellers or Parents are a party or to exercise any remedy or obtain
any relief under any applicable Laws or any judicial or administrative order to which
Scllers, Parents, the Business, or any of the Assets, may be subject;

(c) contravene, conflict with or result in a violation or breach of any of the
terms or requircments of, or give any governmental agency the right to revoke, withdraw.
suspend, cancel, terminate or modify, any governmental authorization that is held by any
Seller or that otherwise relates to the Assets or to the Business;

(d)  cause Buyer to become subject to, or to become liable for the payment of,
any Taxes;

(e) accclerate any payment of indebtedness, or constitute an event cntitling
the holder of indebtedness of Scllers or Parents, or otherwise binding upon the Assets or
the Business to accelerate or to increasc the rate of interest presently in effect with
respect to such indebtedness,

® breach any provision of, or give any Person the right to declare a default
or exercise any remedy under, or to acccleratc the maturity or performance of, or
payment under or to cancel any Material Contract, or

(g)  result in the creation of any l.iens upon or with respect to the Assets or the
Business

3.4  Financial Statements. Scllers have provided Buyer with: (a)audited and
consolidated balancc shects as of and for the fiscal years ended December 31, 2006 and
Deccember 31, 2007 for EW Holdings and the related audited and consolidated statements of
income, changes in member equity and cash flows for the fiscal ycar then ended, including in
each case the notes thereto (collectively, the "Audited Financial Statements"). and (b) an
unaudited and consolidated balance sheet of EW Holdings as of March 31, 2008, and the related
unaudited and consolidated statements of income, changes in its member's equity. and cash flows
for the twelve (12) months then ended (the "Interim Financial Statements"). Such financial
statements fairly present in all material respects the financial condition and the results of
operations, changes in member's equity and cash flows of EW Holdings as of the respective
dates of and for the periods referred to in such financial statements, all in accordance with
GAAP; provided, however, that the Interim Financial Statements are subject to normal year-¢nd
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adjustments (which would not be material in the aggregate) and do not contain footnotes or other
presentation itcms that would appear in a company's audited financial stalcments. The financial
statements referred to in this Scction 3.4 reflect and wall reflect the consistent application of such
accounting principles throughout the periods involved, except as disclosed in the notes to such
financial statements. Such financial statements have been and will be prepared from and are 1n
accordance with the accounting records of Sellers. Such accounting records are 1n all material
respects accurate, up-to-datec and complcie, and have been maintained in accordance with EW
Holdings' normal business practices. All of such accounting records are in the actual possession
and dircct control of Sellers. Sellers have also dehvered to Buyer copies of all letters from
Sellers' auditors to Sellers during the twenty-four (24) months preceding the Execution Date,
together with copics of all responses thereto.

3.5 No Brokers None of Sellers or Parcnts has entered into any contract,
arrangement or understanding with any Person that may result in the obligation of Scllers,
Parcnts or Buyer to pay any finder's fees, brokerage or ageni's commissions or other like
paymcnts to any finder, broker or sales agent in connection with the negotiations lcading to this
Agreement or the Acquisition Documents or the consummation of the transactions contemplated
hereby or thereby.

3.6 Title to Assets,

(a)  To Sellers' Knowledge. no Liens affect title to the Ownced Real Property
other than (i) those evidenced by Recorded Documents, (ii) the matters described as
standard printed exceptions to title in the Title Commitment, and (iii) the Liens, if any,
listed in Schedule 3.6(a) (collectively, the "Real Estate Encumbrances").

(b) Sellers own good and transferable leaschold title to the Leased Property
frec and clcar of any Liens other than the terms of the Real Estate Leases and good and
transferable title to all of the Asscts (othcr than the Real Property) free and clear of any
Liens. othcr than those described in Schedule 3.6(b) (the "Non-Real Estate
Encumbrances"). Sellers warrant to Buyer that, at the time of the Closing, all Assets
(other than the Real Property) shall be free and clear of all Non-Real Estate
Encumbrances other than those identificd on Schedule 3.6(b) as acceptablc to Buyer (the
"Permitted Non-Real Estate Encumbrances" and, together with the Permitied Real
Estate Encumbrances, the "Permitted Encumbrances").

(c)  The Assets (i) constitute all of the assets, tangible and intangible, of any
naturec whatsoever ulilized by Sellers in the operation of the Business in the manncr
presently operated, and (ii) no Person, other than Sellers, owns any assets, tangible and
intangible, of any nature whatsoever utilized in the Business.

3.7  Absence of Undisclosed Liabilitiecs Scllers have no liability, debt, obligation,
duty or liability of any type, contingent or otherwise, liquidated or unliquidated, known or
unknown, of any nature or in any amount except for those (a) reflected or reserved against in the
Audited Financial Statements or the Interim Financial Statements, (b) current liabilities incurred
in the ordinary course of business consistent with past practice of such Person since the date of
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the Interim Financial Statements, (c) under any Contracts (other than Breaches thereof), and
(d) as set forth on Schedules 3 7 or 3.8

3.8 Litigation. FExcept as set forth on Schedule 3.8 or Schedule 3.22, there is no
Proceeding (or, to Sellers' Knowledge, an investigation) pending or, to Scllers' Knowledge,
threcatened, against the Asscls, or against Sellers, Parents or any members of Sellers (or in which
any Seller, Parent or members or sharcholders of Scllers or Parents is a plaintiff or otherwise a
party thereto) relating to the Busmness or the Assets, or that challenges, or would rcasonably be
expected to have the effect of preventing, delaying, making illegal or otherwise interfering with,
this Agreement, the Acquisition Documents to which Sellers or Parents are a party. or any of the
transactions contemplated by this Agreement and such Acquisition Documents.

39 Permits, Licenses, Ete.

(a) Except as sct forth on Schedule 3.9(a), cach Seller has all local, state and
federal licenses, permits, registrations, certificates, contracts, consents, accreditations and
approvals material to the Business (collectively, the "Licenses and Permits") and
nccessary for such Seller to occupy, operate and conduct the Business as it 1s now
conducted, and there do not exist any waivers or exemptions relating thercto except as set
forth on Schedule 3.9(a). All such Licenses and Permits are set forth on Schedule 3.9(a).
There is no material default on the part of Sellers or to Sellers' Knowledge any other
party under any of the Licenses and Permits There exist no grounds for revocation,
suspension or limitation of any of the Licenses or Permits. No nolices have been
reccived by Sellers or Parents, and to Sellers’ Knowledge, no notices exist with respect to
any threatenced, pending, or possible revocation, termination, suspension or limitation of
the Licenses and Pcrmits.

(b) To Sellers' Knowledge. except as set forth on Schedule 3.9(b), each
employee of each Seller has all Licenses and Permits required for cach such employce to
perform such employee's designated functions and duties for such Seller in connection
with conducting the Business. To Scllers' Knowledge, there is no default under, nor does
there cxist any grounds for revocation, suspension or limitation of, any such employce
Licenses and Permits.

3.10 Customers and Referral Sources. The books and records included in the Assets
contain a substantially and malerially correct and complete list of each of the referral sources,
customers and counterparties of the Business within the past three (3) years.

3.11 Condition of Asscts.

(a) Each Assel that is tangible personal property is, in all material respects, m
good repair and good operating condition, ordinary wear and tcar excepted (including.
without limitation, ordinary course repair and maintenance), is suitable for immediate use
for its intended purpose in the ordinary course of business and 1s free from defects. No
such item of tangible personal property is in material need of repair or replacement, other
than repair and maintenance conducted in the ordinary course of business. Sellers have
not deferred to a date after the Closing Date any routine repair or mainlenance on any
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langible personal property that was scheduled o be conducted or would otherwise have
been completed, in the ordinary course of business, prior to the Closing Date

(b)  The assets reflected on the Interim Financial Stalements constitute all of
the assets, properties and other nights used by Sellers in the conduct of the Business
cxcepl for those assets acquired or disposed of in the ordinary course of business
subscquent to the date of the Interim Financial Statements. Fxccpt as set forth on
Schedule 3.11(b) and cxcept for the assets of ES which are available for use by Buyer
pursuant to the ES Lcase Agreement and the Supply Agreement, Scllers collectively own
or have the right to usc all the material assets necessary to, and currently utilized in the
operation of, thec Business as presently conducted None of the Parents or any of their
Affiliates (other than Sellers) owns any of the assets currently utilized in the Business
exccpt for the assets ol ES which are available for use by Buyer pursuant to the ES Lease
Agrcement and the Supply Agreement.

3.12 Absence of Changes. Except as set forth in Schedule 3.12, since the date of the
most recent Audited Financial Statements delivered 1o Buyer, unless with respect to the period
following the Execution Date (x)approved in writing by Buyer in advance pursuant to
Section 5 5, or (y) otherwise cxpressly permitted by Section 5 5 or clsewhere in this Agreement,
there has been no:

(a)  change in the condition, financial or otherwisc, of Sellers, which has,
resulted in, or would reasonably be expected to result in a Material Adverse Change;

(b)  matcrial loss, damage or destruction of or to any of the material Assets,
whether or not covered by insurance:

(c)  sale, lease, transfer or other disposition by any Seller of, or mortgages or
pledges of or the imposition of any Lien on, any portion of the Asscts other than the sale
of up to a total of sixty (60) of Scllers older vehicles since December 31. 2007 listed in
section (c) of Schedule 3.12 conducted in the ordinary course consistent with past
practice (other than the transfer of a total of seven (7) of such sixty (60) vehicles, one (1)
to cach Key Management Employec and one (1) to each of two other significant
employces if the Closing occurs and such Key Management Employee, or significant
employee. as applicable, becomes an employee of Buyer at the Closing),

(d)  ncrease in the compensation payable by any Scller to any of ils members,
employees, managers, independent contractors or agents. or any increase in, or institution
of, any bonus, insurance, pension, profil sharing or other employee bencfit plan or
arrangements made to, for or with the members, employees, dircctors, managers.
shareholders, independent contraclors or agents of any Seller, other than increases in
salaries of employees of the Business (other than any members or shareholders of Sellers
or Parents or management cmployces) in the ordinary course of business consistent with
past practice,
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(e) adjustment or wrile off of accounts receivable or reduction in rescrves for
accounis receivable outside of the ordinary course of business or any change n the
collection, payment or credit expericnce or practices of any Seller;

1)) change 1n the Tax or cash basis accounting methods or practices employed
by any Seller or change in depreciation or amortization policies;

(g)  issuance or sale by Sellers or Parcnts, or any Contract entered into by
Sellers or Parents for the issuance or sale, of any membership interests or securities
convertible into or exchangeable for membership interests of any Seller:

(h)  merger, consolidation or similar transaction involving any Seller,

(i) strike, work stoppage or other labor dispute adversely affecting the
Business;

() lermination, amendment, waiver or cancellation of any material rights or
claims of any Seller, under any Material Contract or any License and Permit;

(k) incurrcnce of indebtedness for borrowed money other than in the ordinary
coursc of business consistent with pasl practice;

£)) execution of a Contract (or amcndment to any existing Contract)
obligating any Seller to purchase goods or services for a period in excess of thirty (30)
days;

(m) execution of any agrecement, arrangement or transaction between any
Seller and any other Scller or an Affiliate of any Seller;

(n)  any other transaction not in the ordinary course of business and consistent
with past practice ol the Business that. individually or in the aggregate, would reasonably
be expected to result in a Material Adverse Change; or

(o)  binding commitment with respect to any of the foregoing.

3.13 Compliance with Laws.
(a) Except as set forth on Schedule 3.9(a), 3 13(a) and 3.20(g). 1o Sellers'

Knowledge, (i) each Seller is, and at all times sincc January 1, 2001, has been in material
compliance with, all laws, statutes, ordinances, decrecs, orders, rules and regulations
(collectively, the "Laws") applicablc to it or related to the conduct or operation of the
Busincss or ownership of its assets, and (ii) no Seller has received, since January 1, 2001,
any notice (including, without limitation, a notice of investigation) or other
communication (whether oral or written) from any governmental authority or any other
Person regarding (1) any actual, alleged, possible, or potential violation of, or failure to
comply with, any such Laws or (2) any failure to comply with any judgment, order. writ,
mjunction or decree of any court enforcing such Laws.
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(b)  Lxcept as set forth on Schedule 3.13(b), to Sellers' Knowledge, cach Seller
operates, and at all times since January 1, 2001, has operated, in material comphance
with cach of the applicable federal, state and local transportation Laws, including,
without limitation, the rules and regulations of the Surface Transportation Board, the U.S.
Department of Transportation, the Federal Motor Carrier Safety Administration, the
Colorado Department of Transportation, the Colorado Public Utilities Commission, and
the Motor Carrier Exemption under the Fair Labor Standards Act and Colorado Wage
Order (collectively, the "Transportation Laws").

(c)  No event has occurred or circumstance exists that (with or without notice
or lapse of time) (A) would reasonably be ecxpected to constitute or result in a matcrial
violation by any Seller of, or a material failure on the part of any Seller 1o comply with,
any Transportation Laws or (B) would rcasonably be expected to give rise to any
obligation on the part of any Seller to undertake, or to bear all or any portion of the cost
of, any remedial action of any naturc with respect Lo any Transportation Laws.

(d)  Except as set forth on Schedule 3.13(d), none of the Persons listed in
Section 3.29 is actually awarc of any Laws (including. without imitation, Transportation
Laws) or amendments to (including, without limitation. Transportation Laws) Laws
publicly pending before a governmental entity or regulatory agency that would
reasonably be cxpected to result in a Material Adversc Change, iff such Laws or
amendments were cnacted. For the purposes of this Section 3 13(d), a Law or an
amendment to a Law shall be pending if such Law or amendment has been officially and
publicly announced by a governmental entity.

3.14 Coniracts and Commitments.

(a)  Sellers have previously provided to Buyer complete and accurate copies of
each of the following Contracts to which any Seller is a party that are utilized in the
Business or to which the Assets are subject (each, a "Material Contract™):

(1) each Contract that involves performance of services or delivery of
goods or materials by any Seller of an amount or value in excess of $25,000 per
annum;

(i)  each Contract that involves performance of services or delivery of
goods or materials to any Seller of an amount or valuc in excess of $25,000 per
annum;

(iii)  each Contract affecting the ownership of. leasing of. title to, use of
or any leaschold or other interest in any real property or personal property (except
personal property lcases and installment and conditional sales agreements having
a value per item or aggregate payments of lcss than $15,000 and with a term of
less than onc (1) year);

(iv)  each Contract that is not terminable within thirty (30) days without
penalty greater than $25,000;
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(v)  each employment, compensation or severance agreement. other
than oral at-will employment agrcements made in the ordinary course of busincss
consistent with past practice pursuant to which Sellers provide for no severance or
other compensation afler termination:

(vi) cach Contract with any labor union or other cmployee
representative of a group of cmployees relating to wages, hours and other
conditions of cmployment;

(vii} each Contract (however named) involving a sharing of profits,
revenues, proceeds, losses, costs or liabilitics by any Seller with any other Person;

(viii) each Contract containing covenants that in any way purport to
restrict any Seller's business activity or limit the freedom of any Seller to engage
in any line of business or to compete with any Person;

(ix) each power of attorney of any Scller that is currently effective and
outstanding;

(x})  each Contract entered into other than in the ordinary course of
business that contains or provides for an express undertaking by any Seller to be
responsible for consequential damages;

(xi)} each Contracl for capital expenditures in cxcess of $25,000:

(xii) cach Contract evidencing or providing for (a) any indebtedness for
borrowed money and (b) any Lien on the Assets, including, in each case, any
guaranties of indebtedness,

(xi1i) each Real Property Lease;

(xiv) each Contract not othcrwisc listed above, the absence of which,
would reasonably be expected to have an materially adverse impact upon the
successful operation of the Business; and

{xv) each amendment, supplement and modification (whether oral or
written) in respect of any of the foregoing.

(b)  Other than as disclosed on Schedule 3.14(b), no Seller is a party to an

unwritten Material Contract.

(c) No Material Contract has been modified or amended except in writing,

which writing has been provided to Buyer. No matcrial provision of a Material Contract
has been waived by any Seller except in writing, which writing has been provided to

Buyer.

(d) Each Material Contract is in full force and effect and is valid and

enforceable by the contracting Seller thereto in accordance with its terms. No Seller is,
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and, to Sellers' Knowledge, none of the other parties to any Material Contract is, in
default under or in Breach or violation of any Matcrial Contract. No Seller has received
written notice of any asscricd claim of default by any other party under, or a Breach or
violation of, any Material Contract

(e) Attached as Schedule 3.14(c) is a complete and accurate list of all
Contracts utilized in the operation of the Business as it is currently operated by Sellers
Sellers have noted on Schedule 3.14(c) each Contract in which erther (i) a Seller has
agreed to supply or deliver scrvices after the date of the most recent Audited Financial
Statements at a discount (o Sellers' scheduled prices, or (ii) a Person has agreed to supply
or deliver goods or services to Sellers after the date of the most recent Audited Financial
Statements at a discount to such Person's scheduled prices, and except as sct forth in
Schedule 3.14(¢), Sellers have not given or agreed to give any Person nor have Scllers
accepled or agreed to accept from any Person any such discounts.

3.15 Real Property.

(a)  Schedule 3.15(a) sets forth the address and description of each parcel of
Owned Real Property. With respect to each parcel of Owned Real Property:

(i) except as set forth 1n Schedule 3.15(a)(i), no Seller has leased or
oltherwise granted to any Person the right to use or occupy such Owned Real
Property or any portion thercof; and

(i)  except as sct forth on Schedule 3.15(a)(ii) and except with respect
to the Vail Daily Lot, there arc no outstanding options, rights of first offer or
rights of first refusal to purchase such Owned Recal Property or any portion
thereof or intcrest therein.

(b) Schedule 3 15(b) sets forth the address of cach parcel of Leased Real
Property, and a true and complete list of all Real Property Leases for each such Leased
Real Property (including the date and name of the parties to such Real Property l.cascs).
Sellers have delivered to Buyer a truc and complete copy of each such Real Property
Lcase. Except as set forth in Schedule 3.15(b), with respect to each of the Real Property
Leases:

(i) Sellers' possession and quiet enjoyment of the Leascd Real
Property under such Real Property Lease has not been disturbed and, to Sellers'
Knowledge, there are no disputes with respect to such Real Property Lease:

(i)  Scllers have not subleased. licensed or otherwisc grantcd any
Person the right 1o use or occupy the Leased Real Property or any portion thereof,
other than any subleases to employees for housing that will be terminated within
thirty (30) days following the Execution Datc; and

(iii) No Seller has collatcrally assigned or granted any other Licn in
such Real Property L.ecase or any interest therein.
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{c) The Real Property comprises all of the real property and improvements
upon real property used or currently intended by Sellers to be used in the Business other
than the Vail Daily Lot: and except as set forth on Schedule 3.15(a)(ii) or
Schedule 3.15(c) and except with respect to the Vail Daily Lot, no Seller is a party to any
agreement or option to purchase any real property or interest therein.

(d) There are no pending or, lo Sellers' Knowledge. contemplated, zoning
changes, "floor area ratio" changes, varances, special zoning exceptions, conditions or
agreements which have resulted in or would reasonably be expected to result in a
Material Adverse Change. Public utilitics currently serve all utility requirements
necessary for the current use of all Real Property. Except for the Real Property owned by
23 Ponderosa Circle, LLC, all of the Real Property is currently zoned in the zoning
category which permits operation of such properties as now used, operated and
maintained for the operation of the Business, and. to Sellers' Knowledge, except for the
Real Property owned by 23 Ponderosa Circle, LLC, none of such Real Property nor its
respective use is in violation of any local governmental rule, ordinance, regulation or
building code.

() None of Sellers or Parents has reccived written notice of any
condemnation, expropriation or other procceding in eminent domain affecting any parcel
of Real Property or any portion thereof or interest therein. There is no injunction, decrec,
order, writ or judgment outstanding, or, except as set forth on Schedule 3 15(¢), any
claim, litigation, administrative action or similar proceeding, pending or, to Sellers'
Knowledge, threatened, relating to the ownership, lease, use or occupancy of the Real
Property or any portion thereof.

3.16 Notices, Consents and Waivers. Other than as disclosed on Schedule 3.16. none
of Sellers or Parents arc required to give any nolice or obtain the consent, waiver, permit or
approval of any Person (a) in connection with the execution and delivery of this Agreement or
the Acquisition Documents to which Sellers or Parents arc a party or. to the Knowledge of
Sellers, any of the Acquisitions Documents to which Sellers or Parents are not a party or the
consummation of the transactions contemplated hereby or thereby, or (b) in order to permit the
continuation of the Assumed Contracts upon the same terms and conditions as are contained in
such Assumed Contracts immediately prior to the consummation of the transactions
contemplated by this Agreement and the Acquisition Documents (whether or not listed on
Schedule 3 16, the “Consents™).

3.17 Governmental Approvals. Other than the approval of the Surface Transportation
Board (the "STB Approval"), the PUC Order and as disclosed on Schedule 3.17, no consent,
approval, order or authorization of, or registration. declaration or filing with, any governmental
authority or any other Person is required in conncction with the execution and delivery of this
Agrecment or the Acquisition Documents by Sellers or Parents or the consummation by Sellers
and Parcnts of the transactions contemplated hereby or thereby (whether or not listed on
Schedule 3.17, but excluding the STB Approval and the PUC Order, the “Approvals™)

31

11200511 145275 20



318 Employee Bencfits.

(a)  Sellers have previously provided to Buyer complcte and accurate copies of
each Seller's Plan. To Scllers' Knowledge, cach Seller's Plan (and each related trust,
insurance contract or fund) complies in form and in operation in all material respects with
the applicable requirements of ERISA, the Code and other applicable Laws, and each
Seller's Plan has been operated and admmistered in material accordance with its terms
and with applicable Laws.

(b)  To Scllers' Knowledge, the requirements of Part 6 of Subtitle 1 of ERISA
and Code § 4980B and the regulations promulgated thereunder ("COBRA"), including,
but not limited to, COBRA's notice and disclosurc obligations to eligible employees,
have been met in all material respects with respect to each Seller's Plan which is an
"employee welfare benefit plan” {(within thc meaning sel forth in ERISA § 3(1)) to the
extent COBRA is applicable to such Seller's Plan. To Scllers' Knowledge, the
requircments of ERISA §§ 701 and 702 ("HIPAA"), including. but not limited to,
HIPAA's notice and disclosure obligations to eligible employees, have beecn met with
respect to cach Seller's Plan which is subject to HIPAA.

(c) None of Sellers or any ERISA Affiliate of any Seller is, or within the
six (6) calendar year period preceding the Closing Date, ever has been. a participating
employer in, or obligated to contribute to, or has incurred any liability to, a
multiemployer plan (within the meaning set forth in ERISA §§ 3(37) and 4001(a)(3)) or
an "employee pension benefit plan" (within the mcaning sct forth in ERISA § 3(2)) that s
subject to the requirements of Section 412 of the Code or Title IV of ERISA.

(d) None of Sellers or any ERISA AfTiliate of any Seller maintains,
contributes to, or has, or ever has. incurred any hability under, any Employee Benelit
Plan providing medical, health or life insurance or other welfare-type benefits for retired
or terminated employees of the Business, currently or in the future, following their

termination of service, their spouscs, or their dependents (other than in accordance with
COBRA).

3.19 Employees

(@) Each Seller has previously provided to Buyer a list containing the
following information for each of its cmployces and independent contractors involved in
the operation of the Business: employer: name; job title; current compensation paid or
payable and any change in compensation since December 31, 2007. No Seller has
violated the Worker Adjustment and Retraining Notification Act (the "WARN Act") or
any similar state or local legal requirement.

(b) To Sellers' Knowledge, no officer, director, manager, member, agent,
employee, consultant, or contractor of any Seller is bound by any Contract that purports
to limit the ability of such officer, director, manager, member, agent, employee,
consultant. or contractor (i) to engage in or continue or perform any conduct, activity,
duties or practice relating to the Business, or (ii) to assign to such Seller or to any other
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Person any rights 1o any invention, improvement, or discovery. No former or current
employee of any Scller is a party to, or is otherwise bound by, any Contract with any
Seller that in any way adverscly affected, affects, or will affect the ability of such Seller
or Buyer to conduct the Busincss as heretofore carried on by such Seller.

()  No Seller is a party to any labor contract, collcctive bargaining agreement,
Contract. letter of understanding, or any other arrangement, formal or informal, with any
labor union or orgamzation that obligates any Seller to compensate its employces at
prevailing rates or union scale, nor arc any of its employces represented by any labor
union or organization. There i1s no pending or, to Scllers' Knowledge, threatened labor
dispute, work stoppage, unfair labor practice complaint, strike, administrative or court
proceeding or order between any Scller and any present or former employee(s) of any
Seller. Except as sct forth in.Schedule 3.19(c), there is no pending or, to Sellers’
Knowledge, threatened suit, action, investigation or claim between any Scller and any
present or former employee(s) of any Seller. There has not been any labor union
organizing activity at any location of any Scller with respect to any Seller's employces
within the last five (5) years. Each Seller has complied in all material respects with
immigration and naturalization laws in connection with the employment of its work
force.

3.20 Intellectual Property Assels.

(a) Schedule 3.20(a) contains a complete and accurate list and summary
description, including any royallics paid or received by each Seller, and cach Scller has
delivered to Buyer accurate and complete copics, of all Contracts relating to the
Intellectual Property Assets, except lor standard "shrink wrapped, off-the-shelf" or "click-
wrap” soflware. There are no outstanding and, to Sellers' Knowledge, no threatencd
disputcs or disagreements with respect to any such Contracl.

(b)  Except as set forth on Schedule 3.20(b). the Intcllectual Property Assets
are all those used in the operation of the Business as it 1s currently conducted. Except as
set forth on Schedule 3 20(b), a Seller is the owner or licensee of all right, titlc and
interest in and to each of the Intcllcctual Property Assets, free and clear of all Licns, and
except as set forth on Schedule 3.20(b). has the right to use without payment to a third
party all of the Intellectual Property Assets. No former or current ecmployees of any
Seller have executed written Contracts with such Seller that assign to such Scller all
rights to any copyrights, inventions, improvements, discoveries or information relating to
the Business

(c) Schedule 3.20(c) contains a complete and accurate list and summary
description of all Marks and any actions that need to be taken with respect to such Marks
within the thirty-six (36) month period following the Execution Date. Except as set forth
on Schedule 3 20(c), all Marks have been registered with the United States Patent and
Trademark Office Except as sct forth on Schedule 3.20(c), no Mark has been or is now
involved in any opposition, invalidation or cancellation Proceeding and, to Scllers'
Knowledge, no such action is thrcatened with respect to any of the Marks, Except as sct
forth on Schedule 3.20(c), to Sellers' Knowledge, there is no potentially interfering

33

11209\5\1 145275 20



trademark or trademark application of any other Person. Except as set forth on
Schedule 3.20(c), no Mark has been infringed or, to Sellers' Knowledge. has been
challenged or threatened in any way. Except as set forth on Schedule 3.20(c), to Scllers’
Knowledge, none of the Marks used by any Seller infringes or has been alleged to
infringe any trade name, trademark or service mark of any other Person. Excepl as set
forth on Schedule 3.20(c), all products and materials containing a Mark bear the proper
federal registration notice where permitted by law.

(d)  Except as sct forth on Schedule 3.20(d) or as otherwise provided in this
sentence, each Seller has taken all precautions it deems necessary to protect the sccrecy.
confidentiality and value of all Trade Secrets (but no Scller has a policy requiring each
employee or contractor to exccule proprielary information or confidentiality agreements,
nor have any current or former employees or contractors of any Seller executed such an
agrecment with any Seller). At no time has any Intellcctual Property Asset been
modified, customized, written, prepared or developed by any Person for the benefit of
Sellers except under circumstances in which a Seller became the sole owner of, or
retained full and complete ownership in such Intellectual Property Assct, and no Person.
other than Scllers, has any claim of ownership in or rights of any kind with respect to
such Intellectual Property Asset.

(e)  Schedule 3.20(c) contains a complete and accurate list and summary
description of all Net Names. All Net Names have been registered in the name of a Seller
and arc in compliance with all formal legal requirements. To Sellers' Knowledge, no Net
Name has been or is now involved in any dispute, opposition, invalidation or cancellation
Procceding and. to Sellers' Knowledge, no such action is threatened with respect to any
Net Name. No Net Name has been infringed or, to Sellers' Knowledge, has been
challenged, interfered with or thrcatened in any way. To Sellers' Knowledge, no Net
Name infringes, interferes with or is alleged to interfere with the trademark, copyright or
domain name of any other Person.

6] No Seller owns any Patents or registered copyrights.

(8) Except as sct forth on Schedule 3.20(g), cach Scller has at all times
complied in all material respects with all applicable Laws, as well as its own rules,
policies. and procedures relating to privacy, data protection, and the collection and use of
personal information collected, used or held for use by such Seller in the conduct of the
Business. As of the Exccution Date, 1n the past three (3) ycars, no claims have been
asserted or, to Sellers' Knowledge, threatened against any Seller alleging a violation of
any Person's privacy or personal information or data rights and the consummation of the
transactions contemplated hercby (including. without limitation, the transfer of such
personal information) will not breach or otherwise cause any violation of any Laws, any
Seller rule, policy or procedure related to privacy, data protection or the collection and
use of personal information collected, used or held for use by such Seller in the conduct
of the Business. Except as set forth on Schedule 3.20(g). each Scller has taken measures
it decmed appropriate to ensure that such information is protected against unauthorized
access, use, modification or other misuse.
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3.21 Tax Matters.

(a)  For purposes of this Agreement, (1) "Tax" and "Taxes" means any federal,
state, local, or foreign income, gross receipts. license, payroll, employment, cxcise,
severance, stamp, occupation, premium, windfall profits, environmental (including taxes
under Section 59A of the Code), customs, duties, capital stock, franchise, profits,
withholding, social security (or similar), unemployment, disability, real property,
personal property, sales, use, transfcr, registration, value added, alternative or add-on
minimum, estimatcd or other tax of any kind whatsoever, including any interest. penalty.
or addition thereto. whether disputed or not, including any obligation to indemnify or
otherwise assume or succeed to the Tax liability of any other Person, and (i1) "Tax
Return" means any rcturn. report, information return or other document (including any
related or supporting information) filed or required to be filed with any taxing authority
in connection with its determination, assessment, collection, admimstration or imposition
of any Tax.

(b)  Each Scller and Parent, as applicable, has duly filed or caused to be filed
all Tax Retumns that are or were required to be filed by it, all such Tax Returns were true,
correct and complete in all material respects and where prepared in compliance with all
applicable laws and regulations Each Scller and Parent, as applicable. has duly and
timely paid all Taxes due from 1t to federal. foreign, siate or local taxing authoritics.
There are no Tax licns upon any of the Assets other than liens for Taxcs not yet due and
payable and liens that a Seller or Parent is contesting in good faith (as sct forth on
Schedule 3 21), and there are no pending written claims for or, to Sellers’ Knowledge,
threatened audits or examinations relating to Taxes or assessments against any Seller or
Parent. No Seller has requested or been granted any extension of the limitation period
applicable to any claim for Taxes or asscssments with respect to Taxes. No Seller is
currcntly the beneficiary of any extension of time within which to file any Tax Return.

(c) Each Seller has withhcld and paid all Taxes required to have been
withheld and paid in connection with amounts paid or owing to any employce.
independent contractor, creditor, dircctor, officer, manager, member or third party.

(d)  Schedule 3.21 lists each jurisdiction in which each Seller has filed Tax
Retumns for cach period or portion thercof for the last seven (7) fiscal years of such Seller
ending on or before the Closing Date.

(¢)  Other than as disclosed in Schedule 3.21: (i) no such Tax Return has been
audited, and no such Tax Return is currently the subject of audit; (ii) there is no written
Tax claim outstanding against any Seller; and (iii) no claim in writing has ever been
madc against any Seller by any taxing authority in a jurisdiction where such Seller docs
not file Tax Returns that it may be subject to taxation by that jurisdiction

)] No Seller has waived any statutc of limitations in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency.
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(g) None of the Assumed Liabilitics is an obligation 10 make a payment that 15
not deductible under Code §280G.

3.22 Environmental Matters. Except as set forth on Schedule 3.22,

(@  No Seller has authorized or conducted, or has any Knowledge of, the
generation, transportation, slorage, presence, use, treatment, disposal, rclease or handling
of any Hazardous Materials on, in, or under the Premises, except for the gencration,
transportation, slorage, presence, usec. trcatment, disposal. release or handling of
Hazardous Matcrials in ordinary quantities which typically and necessarily arc used or
stored 1n conjunction with thc opecration of a transportation busincss similar to the
Business so long as such generation, transportation. storage, presence. use, treatment,
disposal, rclease or handling is in material compliance with applicable Environmental
Laws.

(b) To Sellers' Knowledge, each Scller is in material compliance with all
Environmental Laws.

(c)  To Sellers' Knowledge, cach Seller has been and 1s in material compliance
with, all licenses, permits, registrations, and government authorizations necessary to
operate the Business and the Premises under all applicable Environmental Laws,

(d)  No Seller has received any written notice from any governmental entity or
any other Person and there is no pending or, to Sellers' Knowledge, threatened claim,
litigation or any administrative agency procecding that: alleges a violation of any
Environmental Law by any Seller; alleges any Seller is a liable party or a polentially
responsible party under the Comprchensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. Section 9601. ef seq., or any state superfund law, has resulted in
or would reasonably be expected to result in the attachment of an environmental lien on
the Premises; or alleges the occurrence of contamination of the Premises, damage (o
natural resources, property damage or personal injury based on its activitics at the
Premises involving Hazardous Materials, whether ansing under the Environmental Laws,
common law principles or other legal standards; and, to Sellers' Knowledge, the Premises
do not contain lead paint or any asbestos containing material

(¢)  From and after the Execution Date, no Seller shall maintain, allow, place,
deposit, leave, release or store in. on or about the Premises, any Hazardous Material. in
violation of any Environmental Law or that would rcasonably be expected to give rise to
any condition which is in violation of any Environmental Law or health and safety Laws.
For purposes of this Section 3.22(e), the presence, storage, use and handling as allowed
by and in comphance with Environmental Laws of Hazardous Materials, as part of
Scllers' day-to-day operations of the Premises shall not constitute conditions that would
reasonably be expected to give rise to any condition which is in violation of any
Environment Law or health or safety Laws.
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323 Insurance.

(a)  Each Scller has delivered to Buyer true and caomplete copies of all policies
of insurance to which such Seller is a party or under which such Scller, or any manager,
member, employee or other agent of such Seller, is or has been covered at any time
within the five (5) years preceding the Execution Date that relate to the operations of the
Business. Notwithstanding anything to the contrary in the immediately preceding
scntence, with respect to any policy of insurance that is in the name of any Person other
than solcly a Scller, Buyer acknowledges and agrees that each Seller’s delivery
requirement with respect to such pelicy described in the immediately preceding sentence
shall be deemed satisfied by delivery of the declaration page relating o such policy.

(b)  Schedule 3.23 describes with respect to each Scller to the extent that the
information relates to the operation of the Business:

(i) any sclf-insurance arrangement by or affecting such Seller,
including any rescrves cstablishcd thereunder;

(ii)  any Contract or arrangement, other than a policy of insurance. for
the transfer or sharing of any nisk by such Seller; and

(iii) all obligations of such Seller to third partics with respect w
insurance (including obligations under leases and service agrecments), lo the
extent not set forth in the express terms of the Material Contracts, and identifies
the policy under which such coverage is provided.

(c) Except as sct forth on Schedule 3.23:

(i) All policies to which cach Scller is a party or that provide coverage
to a Scller or any manager, member, employee or other agent of such Seller that
rclate to the operations of the Business: (A) are, to Seller's Knowledge, vahd,
outstanding, and enforceable: and (B) arc sufficient for compliance with all Laws
and any relevant express provisions of Contracts to which such Seller is a party or
by which it 1s bound.

(i)  No Seller has, since January 1, 2003, rcceived (A) any refusal of
coverage or any notice that a defense will be afforded with reservation of rights,
or (B) any notice of cancellation or any other indication that any insurance policy
that rclates to the operations of the Business is no longer in full force or effect or
will not be renewed or that the issuer of any such policy is not willing or able to
perform its obligations thercunder.,

(iii)  Each Seller has paid all premiums due prior to the date hereof, and
has otherwise performed all of its obligations, under each policy to which such
Seller is a party or that provides coverage to such Seller or any manager, member,
employee or other agent of such Seller that relates to the operations of the
Business.
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(iv)  Each Seller has given notice to the insurer of all material claims
that may be insured thereby

3.24 Related Agreements. Exccpt as scl forth on Schedule 3.24. there are no
agreements or arrangements between (a) a Seller, on the one hand, and (b) any Parents, any
members or sharcholders of any Parents, any other Scllers or any AfTiliates of Sellers or Parents.
on the other hand.

3.25 Motor Vehicles. Schedule 3.25 scts forth a complete and accurate list of all
vehicles utilized in the Busincss, whether owned or leased (and if Ieased the lessor thereof). the
type of vehicle and vehicle identification number Al such vehicles are properly licensed and
registered in accordance with applicable Laws.

3.26 Competitive Activitics. Except as set forth in Schedule 3.26, 1o Sellers'
Knowledge, there are no ongoing or planned activities of any third party that compctes or plans
o compete with Scllers that would reasonably be expected to result in a Material Adverse
Change (excluding the commencement of business by transportation opcrators with less than
five (5) vans or the expansion of the business of a transportation opcrator provided such
cxpansion does not increase the number of vans used by such operator to more than five (5)
vans).

3.27 Disclosure. The representations and warranties made by Sellers and Parents in
Article 111 of this Agreement, including in the Disclosure Schedules, taken as a whole, do not
contain any untrue statement of a matcrial fact, or omit to state any material fact required to
make the statements contained therein, in light of the circumstances in which such statements are
made. not misleading,.

3.28 Representations and Warranties Exclusive BUYER ACKNOWLEDGES AND
AGREES THAT THE EXPRESS REPRESENTATIONS AND WARRANTIES CONTAINED
N TINS ARTICLE IlII, THE DISCLOSURE SCHEDUILES, AND ANY OTHER
ACQUISITION DOCUMENT EXECUTED BY SELLERS. BUT ONLY TO THE EXTENT
THAT SUCH ACQUISITION DOCUMENT CLEARLY AND UNAMBIGUOUSLY
CONTAINS REPRESENTATIONS AND WARRANIIES. ARE THLE EXCLUSIVE
REPRESENTATIONS AND WARRANTIES MADE BY SELLERS AND PARENTS WITH
RESPECT TO THE SUBJECT MATTER OF THIS AGREEMENT, AND EACH SELLER
AND PARENT HERFBY EXPRESSLY DISCLAIMS ALIL OTIHER REPRESENTATIONS
AND WARRANTIES OF ANY OIHER KIND OR NATURE. AND BUYER
ACKNOWLEDGES AND AGREES WITH TIIE FOREGOING.

3.29 Definition of Knowledge. For purposcs of this Agreement, Sellers will be
deemed to have "Knowledge" of a particular fact or matter (a) on or prior to the Exccution Date.
if any, of Harry H. Frampton. I1l, Charles 1. Madison, Craig A. Ferraro, Jay R. Uter or Brian
Seidel is actually aware of that fact or matter after review of Article 111 of this Agreement; and
(b) after the Fxecution Date. if any of Harry H. Frampton, Ill, Charles I. Madison, Craig A.
Ferraro, Jay R. Ufer. Brian Seidel, Thomas S. Ball, Tony Clement, Paul Golden or Jeflrey E.
Lehman (i) is actually aware of that fact or matter after review of Article 111 of this Agreement,
or (ii) knew of that fact or maiter after reasonable inquiry of the supervisory and management
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level employees with respect to the matters that are the subject of this Article 111, and Sellers
agree to make such rcasonable inquiries of the Persons named and otherwise referred to hercin.
The Persons listed 1n this Section 3.29 shall be deemed to be actually awarc of any fact or matter
sct forth in any physical or clectronic document (whether or not deleted) 1n their posscssion or in
the posscssion of any Seller.

3.30 Sellers® Disclosures Required by Law.

(a)  Special Taxing Districts. SPECIAL TAXING DISTRICTS MAY BE
SUBJECT TO GENERAL OBLIGATION INDEBTEDNESS THAT IS PAID BY
REVENUES PRODUCED FROM ANNUAL TAX LEVIES ON THE TAXABLE
PROPERTY WITHIN SUCH DISTRICTS. PROPERTY OWNERS IN SUCII
DISTRICTS MAY BE PLACED AT RISK FOR INCREASED MILL LEVIES AND
EXCESSIVE TAX BURDENS TO SUPPORT TIHE SERVICING OF SUCH DEBT
WHERE CIRCUMSTANCES ARISE RESULTING IN THE INABILITY OF SUCH A
DISTRICT TO DISCHARGE SUCH INDEBTEDNESS WITHOUT SUCH AN
INCREASE IN MILL LEVIES. BUYER SHOULD INVESTIGATE THE DEBT
FINANCING REQUIREMENTS OF THE AUTHORIZED GENERAL OBLIGATION
INDEBTEDNESS OF SUCH DISTRICTS. EXISTING MILL LEVIES OF SUCH
DISTRICT SERVICING SUCH INDEBTEDNESS, AND THE POTENTIAL FOR AN
INCREASE IN SUCH MILL LEVIES.

(b) Source of Potable Water (applicable to Residential Land and Residential
Improvements Only). The water provider for the Real Property may be contacted as sct

forth in Schedule 3.30(b).

SOME WATER PROVIDERS RELY, TO VARYING DEGREES, ON
NONRENEWABLE GROUND WATER. YOU MAY WISH TO CONTACT YOUR
PROVIDER (OR INVESTIGATE THE DESCRIBED SOURCE) TO DETERMINE
THE LONG-TERM SUFFICIENCY OF THE PROVIDER'S WATER SUPPLIES.

(c) Methamphetamine Laboratory Disclosure (Residential Property Only)

The parties acknowledge that Sellers are required to disclose whether Sellers know that
the Real Property, if residential, was previously used as a methamphetamine laboratory.
No disclosure is required if the Real Property was remediated in accordance with state
standards and other requirements are fulfilled pursuant to Colo. Rev. Stat. § 25-18 5-102.
Buyer further acknowledges that Buyer has the right to engage a certified hygicnist or
industrial hygienist to test whether any portion of the Real Property used for residential
purposes has ever been used as a methamphetamine laboratory  If Buyer's test results
indicate that such Real Property has been used as a methamphetamine laboratory, but has
nol been remediated to meet the standards established by rules of the State Board of
Health promulgated pursuant to Colo. Rev Stat § 25-18.5-102, Buyer shall promptly
pive written notice 10 Seller of the results of the test, and Buyer may terminate this
Agreement.

(d) Regarding Real Property in a Common Interest Community. Pursuant to
Colo. Rev. Stat. § 38-35.7-102:
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Buyer hereby acknowledges that Buyer has received copies of the declaration,
covenants, bylaws, and rules and regulations of the homeowners' association of
the Terrace Condominiums Homcowners Association, Inc., in which portions of
the Real Property are located, and Buyer understands that these documents
constitute an agreement between the Association and the Buyer. By signing this
statemeni, Buyer acknowledges that Buyer has read and understands the
association's declaration, covenants, bylaws, and rules and regulations. Buyer also
understands that by completing this purchase, Buyer is responsible for paying
assessments to the association. [f Buyer does not pay thesc assessments, the
association could place a lien on the Real Property in question and possibly sell it
to collect the debt Buyer also undersiands thal any change to the exterior of the
Real Property in question may be subject to architectural review and approval.
Failure to secure such review and approval could be a violation of the declaration
and could result in remedial action being taken by the association.

(e) Disclosure of Information on Lead-Based Paint and/or Lcad-Based Paint

Hazards.

WARNING! LEAD IFROM PAINT, DUST, AND SOIL CAN BE DANGEROUS IF NOT

MANAGED PROPERLY

Penalties for failure to comply with Federal Lead-Based Paint Disclosure Laws include treble (3 himes)
damages, aftorney fees, costs, and a penalty up to $10,000 {plus adjustment for inflation) for each

L1200:54 145275 )

violation.

(i) Lead Warning Statcment. Every purchaser of any interest in
residential real property on which a residential dwelling was built prior to 1978 1s
notified that such property may present exposure o lead from lead-based paint
that may place young children at risk of developing lead poisoning. Lead
poisoning in young children may produce permanent neurological damage,
including learning disabilities, reduced intelligence quotient, behavioral problems,
and impaired memory. Lead poisoning also poses a particular risk to pregnant
women. The seller of any interest in residential real property is required 1o
provide thc buyer with any information on lead-based paint hazards from risk
assessments or inspections in the seller’s possession and notify the buyer of any
known lead-based paint hazards. A risk asscssment or inspection for possible
lead-based paint hazards is recommended prior to purchase.

(ii)  Scllers’ Disclosure to Buyer and Real Estate Licensee(s) and
Acknowledgment.

(A)  Sellers acknowledge that Sellers have been informed of
Sellers’ obligations. Sellers are awarc that Sellers must retain a copy of
this disclosure for not less than three years from the completion date of the
sale.
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(B)  Secllers have no knowledge of any lead-hased paint and/or
lead-based paint hazards present in the housing that is part of the Real

Property

(C)  Secllers have no reports or records pertaining to lcad-based
paint and/or lead-based paint hazards in the housing that is part of the Rcal
Property.

(D) By signing this Agreement, Scllers certify as of the
Exccution Date that the statements made by Scllers in this part (ii) above
are accurate to best of Scllers’ knowledge.

(iii)  Buyer’s Acknowledgment.

(A) Buyer has read the Lead Waming Statement above and
understands its contents

(B)  Buyer has received copics of all information. including any
records and reports listed by Scller above.

(C) Buyer has received the pamphlet “Protect Your Family
From Lead in Your Home ™

(D) Buyer acknowledges federal law requires that beforc a
buyer is obligated under any contract to buy and scll real estate. Sellers
shall permit Buyer a 10-day period (unless the parties mutually agree, in
writing, upon a different period of time) to conduct a risk assessment or
inspection for the presence of lead-based paint and/or lead-based paint
hazards.

(E)  Buyer, after having revicwed the contents of this form, and
any records and reports listed by Seller, has elected to (check one box
below):

] Obtamn a risk assessment or an inspection of the Real Property for the presence of lead-based paint and/or
lead-based paint hazards, within the ime limit and under the terms of this Agreement, or

[] Wave the opportunity to conduct a nisk assessment or inspection for the presence of lead-based paint and/or
lead-based paint hazards,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Scllers and Parents as follows:
4.1 Organization and Good Standing. Buyer is a corporation duly organized, validly

existing and in good standing under the laws of the State of Colorado, with all corporate power
and authority to own its propertics, carry on its business as presently conducted and to perform
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its obligations hercunder and under the Acquisition Documents 1o which it is a party, including
the ability to satisfy the Assumed Liabilities.

4.2 Enforceability and Authorily.

(a) Buyer has the absolute and unrestricted right, power and authority to
exccute and dcliver this Agreement and the Acquisition Documents to which it is a party
and to perform its obligations under this Agreement and such Acquisition Documents,
and such action has been duly authorized by all necessary action by Buyer.

(b)  This Agrcement has been duly executed and delivered by Buyer and
constitutcs the lcgal, valid and binding obligation of Buyer, cnforceable aganst it in
accordancc with its tlerms. Upon the execution and delivery by Buyer of the Acquisition
Documents to which 1t is a party, each of such Acquisition Documents will constitute the
legal, valid and binding obligation of Buyer, enforceable against it in accordance with its
terms.

43 No Conflict. Neither the execution and dclivery of this Agreement and the
Acquisition Documents to which Buyer 1s a party by Buyer nor the consummation or
performance of any of the transactions by Buyer described in and contemplated hercby and
thercby will violate any Laws to which Buyer is subject or give any Person the right to prevent,
delay or otherwise interfere with the exccution, delivery or performance of this Agreement, the
Acquisition Documents to which Buyer is a party or any of the transactions contemplated hereby
or thercby pursuant to (a) any provision of Buyer's certificate of incorporation or bylaws; (b) any
resolution adopted by the dircctors and sharcholders of Buyer; (c) any judgment, order, writ or
decrec of any court or administrative hody applicable to Buyer; or (d) any material contract to
which Buyer is a party or by which Buyer may be bound.

44  No Action. There is no Procceding or, to Buyer's Knowledge, an investigation
that has been commenced against Buyer that challenges, or may have the effect of preventing,
delaying, making illegal or otherwise interfering with, this Agreement or the Acquisition
Documents to which Buyer is a party or any of the transactions contemplated hereby or thereby.
To Buyer's Knowledge, no such Proceeding has been threatened.

4.5 No Brokers. Buyer has not entered into any contract, arrangement or
understanding with any Person that may resull in the obligation of Sellers, Parents or Buyer 1o
pay any finder's fees, brokerage or agent's commissions or other like payments in connection
with the negotiations leading to this Agreement or the Acquisition Documents to which Buyer 1s
a party or the consummation of the transactions contemplated hereby or thereby.

4.6 Definition of Knowledge. For purposes of this Agreement, Buyer will be decmed
to have "Knowledge" of a particular fact or matter if (a) either Jeffrey Jones or Chris Chang is
actually aware of that fact or matter; or (b) a prudent individual could be expected to discover or
otherwise become awarc of a fact or matter in the course of conducling a reasonably
comprehensive investigation regarding the accuracy of any representation or warranty contained
in this Agrecment.
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ARTICLE V
PRE-CLOSING COVENANTS

51  Duec Diligence Review. Buyer shall have the right during the Due Diligence
Period to perform additional due diligence, including, without limitation, Phase I environmental
assessments on all Real Property. In the event that, in Buyer's sole discretion, a Phase |
assessment raises concerns with respect 1o the subject Real Property, within five (5) Business
Days after receiving thc Phase | report, Buyer may request that a Phasc Il environmental
assessment be promptly performed on such Real Property. Prior to the Pre-Closing Date, Buyer
and Scllers shall attempt, in good faith, to negotiate a Remecdiation Agreement (thc
"Remediation Agreement”) pursuant to which Sellers shall agree (o retain (subject 1o
Scction 8.5) all liability with respect to any remediation or other clean-up of any Hazardous
Materials that are revealed to be present on the Identified Locations or any other Real Property
by a Phasc I or Phasc 11 assessment (the "Specified Environmental Obligations") and conduct,
or causc to be conducted, such remediation and/or clean-up pursuant to the requirements set forth
in the Remediation Agreement which requirements shall be as agreed upon by the partics in the
Remediation Agrcement but not be less than those required by applicable Environmental Law.
The cost of remediation shall include the Losses incurred by Buyer due to any material
disruption to the Business caused by the remediation and/or the costs incurred by Buyer in
relocating the operations of thc Business in the event that the use of the property shall be
materially and substantially impaired by the remediation. In the event that Sellers and Buyer arc
not able to agree upon the terms of a Remediation Agreement prior to the end of the Approval
Period, (A) if the aggregate costs to remediate the Specified Environmental Obligations to the
level required by applicable government authoritics exceeds $2,500,000 (the "Environmental
Clean-Up Threshold"), Sellers can terminate this Agreement without further liability to Buyer,
or (B) if such costs are less than such amount, Buyer and Seller will first engage a mediator to
facilitate the negotiation of a Remediation Agrecement and if, afler thirty (30) days, Buyer and
Seller are still unable to reach an agrcement wilh respect to a Remediation Agreement, Buyer
and Seller will submit to binding arbitration to facilitate the negotiation of a Remediation
Agreement; provided, howcver, that in the event such arbitrator shall impose upon Sellers an
obligation to spend, in the aggregate, more than, or that could be reasonably expected to result in
Sellers being required to spend, in the aggregate more than, the Environmental Clean-Up
Threshold, Sellers may terminate this Agrcement and the ruling of such arbitrator shall be
vacated.

5.2  Access to Information. From the Execution Date until the Closing Date, each
Seller will permit Buyer to make a full and complete investigation of the Business and the
Assets, at rcasonable times and following reasonable notice, and to receive from each Seller all
information relating to the Business and the Assets, or reasonably related to the conduct of the
Business, provided, however. that such investigation by Buyer shall be conducted under the
supervision of Sellers' personnel and in such a manner as to maintain the confidentiality of the
transactions contemplated by this Agreement and shall not unrcasonably interfere with the
business operations of Sellers.
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53 Third Party Consents Approvals and Lien Relcases.

(a)  Each party shall use its Commercially Reasonable Efforts to obtain the
STB Approval (the "Transport Approval") and the PUC Order, within onc hundred
eighty (180) days following the Execution Date (the "Approval Period"); provided,
however, that if the Transport Approval and the PUC Order arc nol obtained within the
Approval Period, Buyer may have the option, in its sole and absolute discretion, to extend
the Approval Period for an additional period not to exceed onc hundred twenty (120)
days, which option shall be exercised by Notice given to Scllers prior to the expiration of
the intial onc hundred twenty (120) day Approval Period, provided, however, that in no
cvent shall the Approval Period (regardless of whether extended pursuant to this
Section 5.3(a) or pursuant to 5.3(b)) extend beyond three hundred (300) days following
the Execution Date. In the event of such extension, each party shall continue to use its
Commercially Reasonablc Efforts to obtain the Transport Approval and the PUC Order.
Unless otherwise agreed by the partics, (i) upon receipt of the STB Approval, Buyer shall
file with the PUC a petition to take notice of the STB Approval and to update its records
accordingly (which petition shall be in form and substance satisfactory to counsel to
Buyer and counsel to Sellers on PUC matters), and (ii) Buyer shall not, prior to Closing,
make any filing with the PUC requesting approval by thc PUC of the transactions
contemplated by this Agreement or otherwise submitting such transactions to the
jurisdiction of the PUC. Buyer and Sellers will reasonably cooperate with each other
with respect to all procedural matters before the PUC.

(b)  Each party shall use its Commercially Reasonable Efforts to obtain within
the Approval Period any Consent or Approval related to the DIA Concession Agreement
(the "DIA Consent") and the Eagle County Airport Concession Agreement (the "Eagle
Consent" and together with the DIA Consent, the "Airport Consents"); provided,
however, that if the Airport Consents are not obtained within the Approval Period, Buyer
may have the option, in its solc and absolute discretion. to extend the Approval Period for
an additional period not 1o exceed one hundred twenty (120) days, which option shall be
exercised by notice given to Sellers prior to the expiration of the initial one hundred
twenty (120) day Approval Period. In the cvent of such extension, each party shall
continue to use its Commercially Reasonable Efforts to obtain the Airport Consents.

(c)  Each party shall use its Commercially Reasonable Efforts to obtain on or
before the Pre-Closing Date, any and all Consents and Approvals (other than the
Transport Approval, the PUC Order and the Airport Consents) necessary to consummate
the transactions contemplated by this Agrcement and the Acquisition Documents to
which 1t is a panty, including, without limitation, all Consents and Approvals listed on
Schedules 3.16 and 3.17.

(d) Each Seller shall use its Commercially Reasonable Efforts to obtain on or
prior 1o the Closing, releases for any and all Liens upon the Assets, including, without
limitation, the Liens listed on Schedules 3.6(a) and 3 6(b), and to buy-out or otherwisc

prepay the Retired Indebtedness.
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{(e) Sellers and Parents shall use Commercially Reasonable Efforts to cause
the ES Lease Agreement and Supply Agreement to be executed by ES.

4] For the purposes of this Agreement, "Commercially Reasonable Efforts”

will require that a Person use all efforts standard for the transportation industry to achieve
the specified result, but shall not require such Person to incur any expense or pay any
amount other than paying normal and usual filing and processing fees.

5.4  Cerain Notifications. Between the Exccution Date and the Closing, Sellers and
Parents shall promptly notify Buyer in writing if any of the Persons named in Section 3.29
hecomes actually aware of (2) any fact or condition that causes or constitutes a breach of any of
Sellers' or Parents' representations and warrantics contained in this Agreement made as of the
Execution Date or the Pre-Closing Date or (b) the occurrence between the Execution Date and
the Closing Date of any fact or condition which if any of the Persons named in Section 3.29 are
actually aware, with the passage of time, (except as expressly contemplated by this Agreement)
would cause or constitute a breach of any such representation or warranty had that representation
or warranty bcen made as of the time of the occurrence of, or such Person's discovery of, such
fact or condition. Should any such fact or condition require any change to the Disclosure
Schedules, Scllers and Parents shall promptly deliver to Buyer a supplement to the Disclosure
Schedules specifying such change. During the same period, Sellers and Parcnts also shall
promptly notify Buyer of the occurrence of any breach of any covenant of Sellers or Parents in
this Article V or of the occurrence of any evenl of which any of the Persons named in
Section 3.29 becomes actually aware that may make the satisfaction of the conditions in Article
VI impossible or unlikely Buyer shall promptly notify Scllers and Parents in writing of the
occurrence of any fact or condition which, with the passage of time, would cause or constitute
failure of Buyer to satisfy any of the conditions specified in Article VII.

5.5  Conduct of the Business Prior to Closing. From the Execution Datc to the
Effective Time, each Seller shall conduct, and Parents shall and shall causc cach Seller to
conduct, the Business in the ordinary and usual course, consistent with past practice, and will use
their Commercially Reasonable Efforts to maintain the Asscts, to preserve intact all rights,
privileges, franchises and other authority of the Business, to retain, manage, supervise and
discipline employees, and to maintain favorable relationships with licensors, licensees, referral
sources, supplicrs, contractors, distributors, customers, vendors and others having relationships
with the Business. FFrom the Execution Date through the Effective Date, Sellers and Parents will
cause the senior management of Scllers to, periodically (but no less than weekly, or such other
period as Buyer and the senior management of Sellers agree upon) report to, confer with and
seek the advice of Buyer and Buyer Affiliates regarding day-to-day operations and performance
of the Business. Without limiting the generality of the foregoing, prior to the Closing, and
except as approved in writing by Buyer in advance (which approval or denial shall not be
unrcasonably delayed) or as set forth in the Capex Schedule, each Seller:

(a)  shall seek Buyer's consent for any material business decision (including,
without limitation, setting Sellers' prices for the 2008/2009 season) other than non-
material ordinary coursc decisions made by the senior management of Sellers consistent
with the past practices of Sellers (except to the extent otherwise prohibited by this

Section 5.5);
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(b)  shall not change its organizational documents and constituent documents
or capilalization or merge or consolidate with or into or otherwise acquire any intcrest in
any cntity;

(¢)  shall not declare, set aside, make or pay any cash dividend or other
distribution to its members or any redemption, rctirement or purchase with respect to its
Equity Interests, except for (i) tax distributions to Parents, (ii) such other distributions to
Parents as may be made without adversely affecting normalized working capital. and
(i) distributions to other Sellers;

(d)  shall not issuc any additional Equity Interests or rights, warranty or
options or agreements to acquire Equity Interests,

(e)  will not authorize, guarantee or incur any long-term indebtedness or loan
funds to any Person;

4] will not institule, settle or agree to scttle any litigation, action or
proceeding before any court or governmental body, except Buyer’s approval shall not be
required for the scttlement of any litigation, action, proceeding or other matter as long as
the settkement consideration from Sellers or their insurers involves only cash and the
amount of such cash settlement to be paid by Scllers does not exceed Sellers’ available
cash reserves;

(g) will not mortgage, pledge or subject to any Lien any, tangible or
intangible, property or assets;

(h)  will not sell, lease or otherwisc dispose of any property or assets, tangible
or inangible, other than the sale of up to a total of sixty (60) of Sellers oldest vchicles
since December 31. 2007 listed in section (¢) of Schedule 3.12 in the ordinary course of
business consistent with past practice and the disposal of immaterial broken or obsolete
assets (other than the transfer of a total of seven (7) of such sixty (60) vehicles, onc to
each Key Management Employee and one (1) to cach of two other significant employees
if the Closing occurs and such Key Management Emplovee, or other significant
employee, as applicable, becomes an employee of Buyer at the Closing);

(i) will not (i) authorize any compensation increases or decreases of any kind
whatsoever for any employee, other than compensation increases to non-management
employees made in the ordinary course of business consistent with past practice,
(ii) adopt or amend any severance plan or other Employce Benefit Plan except for
amendments necessary to preserve the tax qualified status of such Employee Benefit
Plan, (iii) cnter into any employment agrecement with any employee other than oral at-will
employment agrcements with hourly employees in the ordinary course of business
consistent with past practice, (iv) hire any employees, other than hiring at-will hourly
cmployees in the ordinary course of business consistent with past practice (Sellers agree
to deliver a list of any at-will hourly employces hired after the Pre-Closing Date no less
than twenty-one (21) days prior to Closing (the “New_ Hires”), or (v) terminate the
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employment of any employee, except for terminations of hourly employees in the
ordinary course of business consistent with past practice:

()] will maintain staffing levels consistent with the ordinary course of
business and past practice;

(k)  will not make any new elections with respect to Taxes, or any changes in
current elections with respect to Taxes;

)] will maintain insurance coverage consistent with past practice;

(m)  will not violate, cancel, amend or otherwise change in any material way
the terms of any Assumed Contract;

(n)  will not enter into or otherwise agree to a Contract or commitment, except
for vehicle subleases (with a Seller acting as the sublessor) for portions of the summer
season in the ordinary course of busincss consistent with past practice;

(o) will comply in all material respects with all Laws applicable to the
Business;

{p) will not commit to expend any capital expenditure funds except for
cxpenditures listed in the Capex Schedule;

(@9  will not modify any pricing or materially change its vehicle maintenance
schedules, or advertising and marketing expenditures or plans;

) will not pay the 2008 Bonuses except pursuant to the terms hercof;

(s) will pay and rccognizc all accounts receivable and accounts payablc in a
manner consistent with past practice as reflected in such Sellers' books and records,
including, but not limited to, the Audited Financial Statements and Interim Financial
Statements; and will not accelerate the recognition, payment or collection, as applicable.
of any accounts receivable or accounts payable;

(t) will perform routine repair and marntenance on all vehicles consistent with
the ordinary course of business and past practice;

(u)  will not purchase or make any further commitments with respect to the
purchase of the Vail Daily Lot;

(v)  will not issuc Markcting Certificates or Credits except in the ordinary
course of business consistent with past practice and provided that the aggregate cost for
such Marketing Certificates or Credits issued after the Exccution Date does not exceed
Seventy-Five Thousand Dollars ($75,000.00): and

(w)  will not agree to do any of the foregoing.
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5.6 Filings Each of Buyer, Sellers and Parents will promptly file or submit and
diligently prosccute any and all applications or noticcs with public authorities, federal, state or
local, domestic or foreign, and all other requests for approvals of any privatc persons, the filing
or granting of which are necessary or appropriate, or are reasonably deemed necessary or
appropriate by any party, for the consummation of the transactions contemplated hereby and by
the Acquisition Documents.

57 No Negotiation Until such time as this Agreement shall be terminated pursuant
to Aricle X and for a period of nincty (90) days thereafter, none of Secllers or Parents shall,
directly or indirectly, solicit, initiate, encourage, entertain, or consider the merits of any inquiries
or proposals from, discuss or negotiate with, provide any nonpublic information to or consider
the merits of any inquiries or proposals from any Person (other than Buyer) rclating to any
busincss combination transaction involving any Seller, including the sale by Parents of the
Equity Interests (or any portion thereof), the merger or consolidation of any Seller or the sale of
the Business or any of the Asscts (other than the sale of Asscts made in the ordinary course of
business consistent with past practice).

58 Pre-Closing Actions. Between the Execution Datc and continuing until the
Closing, the partics hercof shall not take any action that would reasonably be expected to causc
the conditions upon the obligations of the parties 1o effect the transactions contemplated hereby
or by the Acquisition Documents to which such party is a party not to be fulfilled including,
without limitation. taking, causing to be taken or permitting or suffering to be taken or to exist
any action, condition or thing that would rcasonably be expected to cause the representations and
warranties made by them herein not to be true. correct, complete and accurate in all material
respects as of the Pre-Closing Date or the Closing Date.

59 Emplovees.

(8  On or prior to the Pre-Closing Date, Buyer will deliver to Sellers a list of
employees Buyer intends to hirc immediately after the Closing plus any New Hires
approved by Buyer no later than ten (10) days before Closing (thc "Continuing
Employees"). Immediately upon the Closing but effective as of the Effective Time,
Sellers shall terminate all employment agreements it has with and shall terminate its
employment of the Continuing Employees.

(b) Buyer and Scllers agree that each Continuing Employec has a
nonforfeitable right to their Accrued PTO. Buyer hereby acknowledges and agrees that
Buyer shall be responsible for the payment of all Accrued PTO due to any Continuing
FEmployee that executes and delivers to Buyer an Accrued PTO bencfits clection form
attachcd as Exhibit A (the "PTO Election Form") no later than two (2) Business Days
prior to the Closing Date (the "PTO Election Date"). Buyer will not be obligated to
assume and Sellers will retain all liability with respect to any Acerucd PTO of Continuing
Employees that fail to deliver an exccuted PTO Election Form on or before the PTO
Election Date.

(c) Buyer agrees to pay to any Person that it hires as a seasonal employee for
the 2008/09 ski season who was a seasonal employee of Scllers for the 2007/08 ski
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season, a bonus equivalent to the bonus that such Person would have received had such
Person been hired by Sellers as a seasonal employee under the terms and conditions of
Sellers' bonus plans described on Schedule 5.9(c) consistent with the historical practices
of Sellers as reflected in the Audited Financial Statements; provided, however, that Buyer
shall have full discretion with respect to the timing of any bonus payment and shall not be
required to make any payments that would violate applicable law.

5.10 Mecmber Approval. Each Parent hereby agrees to, and agrees to use its best
efforts to cause all the members or shareholders, as the case may be, of each Parent to, consent to
and vote in favor of the execution and delivery of this Agreement and the Acquisition
Documents to which Scllers and Parents are a party and the performance of the obligations of
each Seller and Parent hereunder and thercunder.,

5.11 Current Evidence of Title.

(a)  As soon as is reasonably possible, and in no event later than seven (7)
days after the Execution Date, Sellers shall furnish to Buyer any existing surveys of the
Owned Real Property to the extent in the possession of Sellers or Parents (cach, a
"Survey") and, at Sellers' expense, for each parcel, tract or subdivided land lot of Owned
Real Property from Land Title Guaranty Company (the "Title Insurer"):

Q] title commitments issued by the Title Insurer to insure title to all
Land, Improvements, and insurable Appurtenances, if any, in the amount of that
portion of the Purchase Price allocated to the Owned Real Property covering such
Owned Real Property, naming Buyer as the proposed insured and having an
effective date after the Execution Date, wherein the Title Insurer shall agree to
issue an ALTA 1992 form owner's policy of title insurance (each a "Title
Commitment"); and

(i)  complete and legible copies (to the extent available from the public
records or in the possession of Sellers or Parents) of all recorded documents listed
as Schedule B-1 matters to be terminated or satisfied in order 1o issue the policy
described in the Title Commitment or as special Schedule B-2 exceptions
thercunder (the "Recorded Documents™)

(b)  Each Title Commitment shall include the Title Insurer's requirements for
issuing its title policy, which requirements shall be met by Sellers on or before the
Closing Date (including those requirements that must be met by releasing or satisfying
monetary Liens, but excluding Permitted Encumbrances and those requircments that are
to be met solely by Buyer).

(¢)  Within fourteen (14) days after receiving all of the Title Commitments,
Surveys and copies of Recorded Documents, Buyer shall notify Scllers in writing of any
objection Buyer may have to any exceptions in the Title Commitment (collectively, the

"Title Objection").

(d)  Sellers shall use their commercially reasonable efforts to cure each Title
Objection and take all steps required by the Title Insurer to eliminate cach Title Objection

49

1120905\ 145275 20



as an exception to the Title Commitment hefore the end of the Due Diligence Period. If
Sellers fail 1o cure the Title Objections prior to the end of the Due Diligence Period, then
Buyer may elect to terminate this Agrcement or waive any exception to the Title
Commitment. Such waived exccptions, together with any title exceptions or matters
disclosed by the Surveys but not objected o by Buyer shall be deemed "Permitted Real
Estate Encumbrances".

(¢)  Nothing hercin waives Buyer's right to claim a breach of Section 3.15 or
to claim a right to indemnification as provided in Article VIII if Buyer suffers any Losses
as a result of a misrepresentation with respect to the condition of title to the Owned Real
Property.

5.12 Payment of Bonuses. On the carlier to occur of (i) any date within fifteen (15)
days prior to the Closing Date but no earlier than such date, or (1i) October 15, 2008, Sellers shall
pay all 2008 Bonuses.

5.13 Working Visas. From the Execution Date to the Effective Time, each Seller
agrees o proceed in the ordinary course of business consistent with past practices with the filing
of certifications and petitions necessary for all non-immigrant working visas, including H-2B
visas ("Working Visas"). Scllers shall deliver to Buyer, no less than five (5) Business Days
prior to the Pre-Closing Date, a list of Persons for whom Sellers, at such time, reasonably expect
to scck Working Visas (the “Working Visas List™). If Scllers intend to submit any document
with any governmental authority with respect to any Working Visas for Persons not listed on the
Working Visas List, Sellers shall update the Working Visas List by adding such Person at least
three (3) Business Days prior to making such submission.

5.14  Awarencss of Competitive Activities. From the Execution Date to the Closing
Date Sellers or Parents shall notify Buyer within forty-cight (48) hours if any of the Persons
named in Section 3.29 becoming actually aware of any Competitive Business that would
reasonably be expected to result in a Material Adverse Change and provide Buycr with any
information that Sellers or Parcnts have on such competitive activities (excluding any activities
disclosed in Schedule 3.26, and the commencement of business by transportation operators with
less than five (5) vans or the expansion of the business of a transportation operator provided such
cxpansion does not increase the number of vans used by such operator to more than five (5)
vans).

5.15 Awareness of Pending Laws. From the Execution Date to the Closing Daic,
Scllers or Parents shall notily Buyer within forty-cight (48) hours of any of the Persons listed in
Section 3.29 becoming actually aware of any pending Laws (including Transportation Laws), nol
already disclosed on Schedule 3.13(d), that if enacled would reasonably be expected to result in a
Material Adverse Change and provide Buyer with any information thal Sellers or Parents have
on such pending Laws (including Transportation I.aws) except to the extent such Laws arc
described on Schedule 3.13(d). For purposes of this Section 5.15. a Law or amendment shall be
pending if such Law or amendment has been officially and publicly announced by a
governmental entity.
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5.16 Vail Daily Lot. Seliers agree not to purchase the Vail Daily Lot or lo make any
further commitments with respect to the purchase of the Vail Daily Lot without Buyer's written
conscnl. In the event that Scllers purchase or make further commitments with respect to the
purchasc of the Vail Daily Lot without Buyer's consent, Buyer will have the option at Closing to
refuse o purchase the Vail Daily Lot and the Purchase Price shall not be adjusted by the Vail
Daily .ot Amount.

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF BUYER

Unless waived, in whale or in part, in writing by Buyer, the obligations of Buyer ta effect
the transactions contemplated by this Agreement or the Acquisition Documents to which Buyer
is a party shall be subject to the satisfaction at or prior to the Closing of each of the following

conditions (the "Buyer's Closing Conditions"):
6.1 Representations and Warrantics of Sellers and Parents to be True.

(a) All of Scllers' and Parents' rcpresentations and warranties in this
Agreement (considercd collectively) and each of these representations and warrantics
(considered individually). shall have been accurate in all material respects as of the
Execution Date and the Pre-Closing Date, and shall be accurate in all material respects as
of the time of the Closing as if then made without giving effect to any supplement to the
Disclosure Schedules.

(b)  Each of the representations and warranties set forth in Scctions 3.2(a).
3.2(b) and 3.4 and each of the reprcscntations and warranties in this Agreement that
contains an express materiality qualification, shall have been accurate 1n all respects as of
the Exccution Date and the Pre-Closing Daic, and shall be accurate in all respects as of
the time of the Closing as if then made without giving effect to any supplement to the
Disclosurc Schedules.

62  Scllers’ and Parents' Performance. All of the covenants and obligations that
Sellers or Parents arc required to perform or to comply with pursuant to this Agreement and the
Acquisition Documents to which Sellers and Parents arc a party at or prior to the Closing
(considered collectively), and cach of these covenants and obligations (considered individually).
shall have been duly performed and complied with 1n all respects.

6.3 No Proceedings. No Proceeding or investigation pertaining to the transactions
contemplated by this Agreement or any Acquisition Document or to the consummation of the
transactions contcmplated by this Agrcecment or any Acquisition Document shall have been
instituted or threatened on or prior to the Closing Date.

6.4 No Material Adverse Condition. Since the datc of thc most recent Audited
Financial Statements, therc shall not have been any Material Adverse Change. Since the
Execution Date, no material adverse change to Parents' ability to consummate the transactions
contemplated hereby or by the Acquisition Documents shall have occurred. Not more than ten
percent (10%) of the Continuing Employecs identified by Buyer as of the Pre-Closing Date have
resigned their employment with Sellers on or prior to the Closing Date (excluding any
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Continuing Employces who have been replaced with New Hires satisfactory to Buyer). No Key
Management Employees have resigned their employment with Sellers, or announced that they
will not honor the Employment Agreecments held in escrow by the Escrow Agent or will -
otherwise not agree to be employees of Buyer after the Closing. ES shall not have Breached the
ES Lease Agreement or the Supply Agreement.

6.5 Consents and Lien Relcases.

(2)  Scllers shall furnish Buyer with evidence satisfactory to il that Sellers
have obtained the Transport Approval, the PUC Order and all of the Airport Consents.

(b) Sellers shall have delivered to Buyer cach of the Consents and the
Approvals (other than the Transport Approval, the PUC Order and the Airport Consents).

(c) The Assets shall be delivered to Buyer free and clear of any and all Licns,
including, without limitation, all Liens listed in the Disclosure Schedules but ¢xcluding
the Permitted Encumbrances, and all of the obligations related to the Relired
Indebtedness shall be paid in full unless assumed by Buyer pursuant to the terms hereof.

6.6  Sellers Pre-Closing Deliveries to be Released by Escrow Agent. T'he Escrow
Agent shall have released and delivered to Buyer pursuant to the terms of the Deposit Escrow

Agreement, the documents, instruments and executed copics of the agreements described below

(a) A bill of sale for all of the Assets that are tangible personal property
reasonably acceptable to Buyer and Sellers (the "Bill of Sale") executed by cach Seller,

(b)  An assignment of all ol the Assets that are intangible personal property,
which assignment shall also contain Buyer's undcrtaking and assumption of the Assumed
Liabilities (other than the Rcal Property Leases) reasonably acceptable to Buyer and

Sellers (the "Assignment and Assumption Agreement") executed by each Scller,

(c) Such other deeds, bills of sale, assignments. certificates of title, documents
and other instruments of transfer and conveyance as may reasonably be requested by
Buyer at least five (5) Business Days prior to the Pre-Closing Date, each in form and
substancc rcasonably satisfactory to Buycr, Buyer's legal counscl, Scllers and Sellers'
legal counsel and executed by cach Scller;

(d) A centificate exccuted by each Seller and each Parent as to the accuracy of
their representations and warranties as of the Execution Date and the Pre-Closing Date in
accordance with Section 6.1;

(¢) Employment Agreements by and between Buyer and Jay R Ufer, Thomas
S. Ball, Tony Clcment, Brian Seidel and Jeffrey E. Lehman ("Key Management
Emplovees") acceptable to Buyer and such Key Employee (the "Employment

Agreements™);
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)] Long Term Supply Agreement for the supply of fuel, carwash services and
other services by and between Buyer and Edwards Station, 1.LC ("ES") substantially 1n
the form attached hereto as Exhibit B (the "Supply Agreement”) executed by ES,

(8) A fully assignable Lease Agreement excculed by ES substantially in the
form attached hereto as Exhibit C (the "ES Lease Agreement") exccuted by ES;

(h)  Either (i) a Special Warranty Deed reasonably acceptable to Buyer and
Sellers (the "Daily 1.0t Special Warranty Deed") executed by TMS if, at the Closing,
TMS is the owner of the Vail Daily Lot and Buyer has consented to the purchase by TMS
of the Vail Daily Lot, or (ii) an Assignment of Purchasc Contract reasonably acceptable
to Buyer and Sellers (the "Assignment of Purchase Contract") executed by TMS if, at
the Closing, TMS is not the owner of the Vail Daily Lot;

(i The Exclusivity and Right of First Offcr Agreement substantizlly in the

form attached hereto as Exhibit D (the "Exclusivity and Right of First Offer
Agreement") executed by ES;

() Special Warranty Deeds reasonably acceptable to Buyer and Sellers
transferring the Owned Real Property, other than the Vail Daily Lot, to Buyer executed

by each owner thereof (the "Special Warranty Deeds").

(k) An Assignment and Assumption ol Lease Agreement for cach Rcal
Property Lease reasonably acceptable to Buyer and Sellers but subject to comments of
the applicable lessor that Buyer has agreed 1o (the "Assignment _and Assumption of
Lease Agreements") executed by each applicable Seller;

)] Noncompetition Agreements by and between Buyer and each of Harry
Frampton, Craig Ferraro and Charlcs Madison, respectively, substantially in thc form
attached hereto as Exhibit E-1 and the non-competition agreements by and betwcen
Buyer and each of the Key Managemeni Employees. respectively, substantially in the
form autached hereto as Exhibit E-2 (collectively, the "Noncompetition Agreements™),

(m)  Pro-forma commitments to issue policies of title insurance consistent with
Section 5.11, 1n an aggregate amount equal to the amount of the Purchase Pricc allocated
to the Owned Real Property, deleting all requircments listed in Schedule B-1. amending
the effective date to the date and time of recordation of the deed transferring title to the
Owned Real Property to Buyer with no exception for the gap between closing and
recordation, deleting Title Objections as required pursuant to Section 5.11, attaching all
endorsements required by Buyer in order to cnsure provision of all coverage required
pursuant to Section 5 11 and otherwise in form satisfactory to Buyer insuring Buyer's
interest in each parcel of Owned Real Property or interest therein to the extent required
by Section 5 11 (the "Pro-Forma Title Insurance Commitments");

(n)  The Material Consents listed on Anncx 1;

(0)  The Capex Schedule mutually agreed to between Buyer and Sellers;
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(p)  The Remediation Agreement executed by each applicable Seller,
(@)  The Escrow Agreement executed by the Sellers' Representative;
(r) The Assumed Contracts Schedule;

(s) A Management Agreement rcasonably acceptable to Buyer and ES (the

“ES Management Agreement”); and

) Such other documents, instruments, or certificates as shall be rcasonably
requested by Buyer or its counsel.

6.7  Scllers Closing Deliverables. Sellers or Parents, as applicable, shall have
delivered, or caused to be delivered, to Buyer the certificates, documents and instruments
described below.

(a)  Certificates of the officers or managers or managing members, as the casc
may be, of Sellers as may reasonably be required by Buyer to evidence compliance with
the conditions set forth in this Article VI, other than_Section 6.6;

(b) A certificate exccuted by cach Seller and each Parent as to the accuracy of
their representations and warranties as of the Closing Date;

(c) Organizational documents and constituent documents of each Seller
certificd as of the Closing Date;

(d) A ccertificate of the Secretary of State of the State of formation of each
Seller, certifying that such Seller 1s duly formed under the laws of such state and in good
standing with the Secretary of State as of a dale not more than five (5) days prior to the
Closing Date:

(e)  Certified copies of the resolutions adopted by the manager(s) or managing
member(s) and members of each Seller and certified copies of the resolutions adopted by
the manager(s), managing member(s) or directors, as thc casc may be, of each Parent
authorizing thc execution and delivery of this Agreement and the Acquisition Documents
to which Sellers and Parents arc a party and the consummation of the transactions
contemplated hereby and thereby;

H A certificate executed by each Seller and cach Parent as Lo their
compliance with and performance of their covenants and obligations to be performed or
complied with at or before the Closing in accordance with Section 6.2,

(8)  Any Material Consents not otherwise delivered to the Escrow Agent on or
prior to the Pre-Closing Date;

(h) The Preliminary Settlement Statement;
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(i) Unconditional and binding commitments to issuc policies of title
insurance consisient with the Pro-Forma Title Insurance Commitments; and

() Pay-off letters and termination statcments with respect to the Retired
Indebtedness

ARTICLE VII
CONDITIONS TO OBLIGATIONS OF SELLERS PARENTS

Unless waived, in whole or in part, in writing by Sellers and Parents, the obligations of
Sellers and Parents to cffect the consummation of the transactions contemplated by this
Agreement and the Acquisition Documents to which Sellers and Parents arc a party shall be
subject to the fulfillment prior to or at the Closing of cach of the lollowing conditions (the
"Sellers’ Closing Conditions”, and together with the Buyer's Closing Conditions, the "Closing
Conditions")

71 Representations and Warranties of Buyer to be True.

(a) The representations and warranties of Buyer contained in this Agreement
shall be true and correct 1n all material respects on the Closing Date with the same effect
as though made at such time.

(b)  Buycr shall have performed all obligations and complied with all
covcnanis required by this Agreement and the other agreements referred to herein to be
performed or complied with by it at or prior to the Closing.

7.2  No Proceedings. No Proceeding or investigation pertaining to the transactions
contemplated by this Agreement or any Acquisition Document or to the consummation of the
transactions contcmplated by this Agreement or the Acquisition Documents shall have been
instituted or threatened on or prior to the Closing Date.

7.3 Buyer Pre-Closing Deliveries to be Released by the Escrow Agent. The Escrow

Agent shall have released and delivered to Sellers pursuant to the terms of the Deposit Escrow
Agreement the documents, instruments and executed copices of the agreements described below:

(a) The Assignment and Assumption Agrecment executed by Buyer:

(b) The Assignment of Purchase Contract executed by Buyer if, at the
Closing, TMS is not the owner of the Vail Daily Lot;

(c) The Assignment and Assumption of Lease Agrecments executed by
Buyer;

(d)  Certified copies of the resolutions adopted by board of directors of Buyer
authorizing the transactions contcmplated hereby and by the Acquisition Documents to
which Buyer is a party;
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() The Assignment and Assumption Agreement, the Employment
Agrcements, the Exclusivity and Right of First Offer Agreement, the Remediation
Agrcement and the Escrow Agreement, cach executed by Buyer; and

D Such other documents, instruments, or certificates as shall be reasonably
requested by Sellers or their counsel.

7.4  Buyer Closing Deliverables. Buyer shall have dclivered, or causcd to be
delivered (i) to Sellers, (A)the Cash Portion, (B) a certificate executed by Buyer as to the
accuracy of its representations and warranties as of the Closing in accordance with Scction 7 1,
and (C) such certificates of its officers as may reasonably be required by Sellers to cvidence
compliance with the conditions set forth in this Article VII, other than Scction 7.3, and (ii) (o the
Escrow Agent, the Cap Amount.

ARTICLE VIII
INDEMNIFICATION

8.1 Survival. Notwithstanding (a) the making of this Agrecment, (b) any cxamination
made by or on behalf of the partics hereto, and (c) the Closing hercunder, (i) the representations
and warranties of the parties contained herein or in any Acquisition Documents to which such
party is a party or in any certificate required hereby or by an Acquisition Document to which
such party is a party delivered pursuant hereto or thereto or in connection herewith or therewith
shall survive until the second (2"%) anniversary of the Closing Date; provided that, the
representations and warranties made in Scctions 3.2 (Authority, Enforceability and
Capitalization), 35 (No Brokers), and 3.6 (Title to Assets) (collectively, the "Selected
Representations and Warranties") shall survive until the expiration of the applicable statute of
limitations (including all periods of extension, whether automatic or permissive), and (it) the
covenants and agreements required to be performed after the Closing pursuant to any provision
of this Agreement or any Acquisition Document to which such party is a party shall survive until
fully performed by a party to this Agreement or fulfilled or waived by the appropriate party.

8.2 Indemnification.

(a) Subject to the provisions of Sectlions 8.1, 8.4. and 8.5 Sellers and Parents,
jointly and severally, hercby indemnify, hold Buyer and Buyer's directors, officers,
Affiliatcs, sharcholders, employees, attoncys, agents, successors and assigns, in each
case past, present, or as they may exist at any time after the Execution Date harmless
from and against any and all claims. suits, actions, proceedings (formal or informal),
investigations, judgments, deficiencics, aclual damages (not including speculative or
punitive damages), diminution in value, scttlements, habilitics, losses, costs, expenses
and reasonable legal and other expenses (including reasonable legal fees and expenses of
attorneys chosen by any party entitled to indemnification) penalties and interest (any and
all of the foregoing hercinafter arc referred 1o as "Losses"), as and when incurred, arising
out of ar based upon (i) the failure of any representation or warranty, of Sellers or Parents
containcd in this Agreement or any Acquisition Document to which Sellers or Parents are
a party, to be true and correct as of the applicable date (without regard to any knowledge,
materiality or Material Adverse Change qualifiers contained in any such representation or
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warranty. excepl for the knowledge qualifiers set forth in Sections 3.8, 3.9(a), 3.9(b),
3.14(d). 3.15(b)(i), 3.15(d). 3.15(e), 3.16 (but not with respect Lo any fact or circumstance
relating to ES), 3.19(b), 3 19(c), 3.20(a). 3.20{c), 3.20(e). 3.20{g). 3.22(a). 3.22(d) and

3 26 and the materiality or Material Adverse Change qualifiers set forth in Sections 3.10
3.12(a), 3.13(d). 3.14(a)(x1v). 3.15(d), 3.26 and 3.27); (n) the failure of any
representation or warranty of Sellers or Parents contained in this Agreement or any
Acquisition Document to which Sellers or Parents are a party 1o be true and correct as of
the Pre-Closing Date, provided that Sellers had Knowledge on the Pre-Closing Date of
such failure, and provided, further, that Buyer has terminatcd this Agreement pursuant 1o
Sections 10.1(b) or 10.1(i): (iii) any breach of any covenant or agreecment of Scllers or
Parents under the terms of this Agreement or the Acquisition Documents to which Scllers
or Parents arc a party; (iv) the ownership, operation or use of the Asscts or conduct of the
Business prior to the Effective Time, other than the Assumed Liabilities; (v) any and all
liabilities of Sellers or Parcnts of any nature, whether accrued, absolute, contingent or
otherwise, except for Buycr's obligations under the Assumed Liabilities after the
Effective Time: (vi) the Retained Liabilitics or Excluded Assets: (vu) any claims of any
members of any Seller or any Parcent arising out of Sellers' or Parcnts’ distribution of the
Purchasc Pricc on or after the Closing Date, (viii) any brokerage or finder's fees or
commissions or similar pavments based upon any agreement or understanding made, or
alleged to have been made, by any Person with Sellers or Parents (or any Person acting
on therr behal() in connection with any of the transactions contemplated by this
Apgreement or the Acquisition Documents; or (ix) any liability under the WARN Act or
any similar state of local l.aws that may result from an "Employment Loss", as defined
by 29 U.S.C. § 2101(a)X6), caused by any action of Sellers prior to the Closing or by
Buyer’s decision not 1o hire former employeces of Sellers.

(b) Buyer shall indemnify and hold Parents, Scllers and Sellers' officers.
directors, managers, members, shareholders, controlling Persons, cmployees. attomneys,
agents. successors and assigns, in each case past, present or as they may cxist al any lime
after the Exccution Date harmless from and against all Losses, as and when incurred
arising out of or based upon (i) the failure of any representation or warranty of Buyer
contained in this Agreement to be truc and correct as of the Closing: (ii) any breach of
any covenant or agreement of Buyer under the terms of this Agreement or the Acquisition
Documents to which Buyer is a party; (iii) thc ownership, operation or usc of the Assets
by Buyer or a Buyer Affiliate or conduct of the Busincss by Buyver or any Buyer Affiliate
after the Effective Time, (iv) Buyer's obligations under the Assumed Liabilitics after the
Effective Time; or (v) any brokerage or finder's fees or commissions or similar payments
based upon any agrecment or understanding made, or alleged to have been made, by any
Person with Buyer (or any Person acting on its behalf) in connection with any of the
transactions contemplated by this Agrcement and by the Acquisition Documents.

8.3  Indemnification Procedures. Whenever any claim arises which is, or may be,
subject to indemnification pursuant to the provisions of this Arnticle VIII, (an "Indemnification
Claim"). the party seeking indemnification (the "Indemnified Party™) shall promptly notify the
party from which indemnification is sought (thc "Indemnifying Party") in writing of the nature
of the Indemnification Claim (the "Notice of Claim"). provided that the Notice of Claim must
be provided to the Indemnifying Party by the Indemnified Party prior to the expiration of the
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applicahle survival period specified in Section 8.1 in the event the Indemnification Claim is
based on a breach of a representation or warranty. The Notice of Claim shall specify the material
facts known to the Indemnified Party concerning the Indemnification Claim and, to the extent
possible, the amount of Losses arising from thc Indemnification Claim. The failure of an
Indemnified Party to so notify the Indemnifying Party of an Indemnification Claim shall not
rclicve the Indemnifying Party of any obligation lo indemnify except to the extent the
Indemnifying Party is prejudiced by such failure or in the event the Notice of Claim is not
reccived by the Indemnifying Party within the time period described above. Within thirty (30)
days after receipt of a Notice of Claim, the Indemnifying Party shall notily the Indemnified Party
in writing whether it accepts or assumes the obligation to indemnify in wholc or in part, and
stating the reasons for a rejection, limitation on assumption and/or any reservation of rights, If
the Indemnifying Party denies, fails to accept or assume, or is unable or unwilling 10 accept or
assume its obligation to indemnify and assume the defense of the Indemnified Party, the
Indemmified Party may proceed to take such actions, including retaining legal counsel, to defend
or otherwise represent it in connection with the Indemnification Claim. The Indemnified Party
shall be entitled, at its expense, to participate in any Procceding or investigation, the defense of
which has been assumed by the Indemnifying Party. If the Indemnifying Party acknowledges the
Indemnified Party's right to indemnification hereunder with respect to such claimm, the
Indemnifying Party shall assume the defense of such claim with counsel reasonably satisfactory
to the Indemnified Party and the Indemnified Party shall coopcrate to the extent reasonably
requested by the Indemnifying Party in the defense or prosccution thereof, provided that the
Indemnified Party shall be reimbursed by the Indemnifying Party for its reasonable out-of-pocket
costs in conncction therewith. If the Indemnifying Party shall acknowledge the Indemnified
Party's right to indemnification and elects to assume the defense of such claim, the Indemnified
Party shall have the right to employ its own counsel in any such case, but the fecs and expenses
of such counsel shall be at the expense of the Indemnificd Party, unless there is, under applicable
standards of conduct, a conflict on any significant issue between the Indemnifying Party and the
Indemnified Party that makes it improper for one counsel (as detcrmined by such counsel in
writing) to represent both partics, in which case the reasonable fees and expenses of such counsel
shall be at the expense of the Indemnifying Party. [f the Indemnifying Party has assumed the
defense of any claim against the Indemnified Party, the Indemnifying Party shall have the right
to settle any claim for which indemnification has been sought and is available hereunder:
provided that, to the extent that such scitlement requires the Indemnified Party to take, or
prohibits the Indemnified Party from taking, any action or purports to obligate the Indemnified
Party, then the Indemnifying Party shall not settle such claim without the prior written consent of
the Indemnified Party. which consent shall not be unreasonably withheld, conditioned or
delayed. 1f the Indemnifying Party does not assumc the defense of a third-party claim and
disputcs the Indemnified Party's right to indemnification, the Indemnifying Party shall have the
right to participate m the defense of such claim through counsel of its choice. at the
Indemnifying Party's expense, and the Indemnified Party shall have control over the litigation
and authority to resolve such claim, subject to the terms of this Section 8.3. Notwithstanding
anything to the contrary in this Section 8 3, if an Indemnification Claim is covered by insurance
and the carrier has accepted the claim, the partics agree, with respect to selection of counsel, to
comply with the terms of the insurance policy.

84  Reduction for Insurance. The amount that an Indemmfying Party is required to
pay to, for, or on behalf of an Indemnified Party pursuant to this Article VI shall be reduced
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(including, without Iimitation, retroactively) by any insurance procceds derived from a policy
held in the name of the Indemnifying Party actually received by the Indemnified Party or a third
party in reduction of the rclated indemnifiable loss (thc “Indemnifiable Loss”). Amounts
required to be paid, as so reduced, are hereafter sometimes called an "Indemnity Payment". If
an Indemnified Party shall have received, or if an Indemnifying Party shall have paid on its
behalf, an Indemnity Payment in respect of an Indemnifiable Loss and shall subsequently
actually receive insurance proceeds derived from a policy held in the name of the Indemnifying
Party in respect of such Indemnifiable Loss, then such Indemnified Party shall promptly pay to
the Indemnifying Party the amount of such insurance proceeds, or, if less, the amount of the
Indemnity Payment. The parties hereto agree that the foregoing shall not affect the subrogation
rights of any insurancc companics making payments hereunder.

8.5  Limitations of Indemnity. Notwithstanding anything anywhere in this Agreement
to the contrary, the rights of the parties to such indemnification hereunder shall be subject to the
following limitations.

(a)  Nerther Scllers nor Parents shall be required to make a payment under
Section 8 2(a)(i) unless and until the aggregate amount to be paid by such Sellers in the
absence of this clause cxceeds $100.000 (the "Threshold"), in which event all such
amounts shall be paid. including the Threshold: provided, however. that the T'hreshold
shall not apply to breaches of the Selected Representations and Warranties or any
representations and warranties relating to the Marketing Certificates or Credits, the
representations and warranties made in Sections 3 7 (Absence of Undisclosed Liabiltties)
and 3.24 (Related Agreements) or the covenants made by Sellers and Parents hereunder.
In addition, 1in no cvent shall the aggregate liability of Sellers and Parents under
Section 8.2(a)(i) exceed the Cap Amount; provided. however, that the Cap Amount shall
not apply to liability arising out of Sellers' or Parents' fraud or willful misrcpresentation,
or for a breach of the Selected Representations and Warranties or the covenants made hy
Sellers and Parents hereunder. Subject to Section 8 5(b), the funds held pursuant to the
FEscrow Agreement shall be the source of recovery for claims against Sellers or Parents

pursuant to Section 8.2(a).

(b)  Except in the case of a Party's fraud or willful misrepresentation, the
indemnification provisions of this Article VIII shall be the sole and exclusive remedies of
Buyer with respect to the a breach by Sellers or Parents of any representations and
warranties contained in this Agreement, and such rights are in derogation of, and not in
addition to, any statutory, common law, or cquitable right or remedy.

(¢}  Buyer shall not have the right to seek indemnification from Sellers or
Parents for the failure of any representation or warranty of Sellers or Parents contained in
this Agreement to be truc and correct as of the Execution Date or Pre-Closing Date if
such failure was cured by the delivery of a supplement to the Disclosure Schedules to
Buyer on or before the Closing Date or the date this Agreement is terminated pursuant to
Article X.

(d)  Buyer's right to seek indemmfication from Sellers or Parents pursuant to
Scction 8.2(a)(ii) shall be limited solely and exclusively to liability (if any) for Buyer's
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attorneys' fees and other out-of-pocket expenses (e g., its Phase | and Il environmental
studics) incurred directly in connection with this Agrcement. Buyer's right to seek
indemnification from Sellers or Parents in the event Buyer terminates pursuant to
Section 10.1(i) shall be limited solely and exclusively to liability (if any) arising under

Section 8.2(a)(i).

(e)  Buyer shall not have the right to scck indemnification from Scllers or
Parcnts for the failure of any representation or warranty of Sellers or Parents containcd n
this Agreement to be truc and correct as of the applicable date, to the cxtent that any of
the Persons listed in Scction 4.6 knowingly and intentionally withheld from Sellers and
Parents actual knowledge of a material breach of such representation and warranty by
Scllers or Parcnts which such Person had at the time of such breach at the Closing. Prior
to the Closing, Buycr shall ask each of the Persons listed in Scclion 4.6 if they have
actual knowledge of a matcrial breach of any such representation or warranty by Sellers
or Parents and, if any such Pcrson answers in the affirmative, Buycr shall so notify
Sellers’ Representative prior to the Closing.

) The sole and exclusive remedy for any [.osscs arising out of or relating to
the Specified Environmental Obligations shall be set forth in the Remediation Agreement
and Buyer shall not have any right to seck any indemnification hereunder with respect
thereto, including, without limitation pursuant to any of clauses (i) through (1x) of Scction
8.2(a) or any other provision of this Agreement.

8.6 Insurance. Notwithstanding anything herein Lo the contrary:

(a) With respect to any Asset delivered at Closing which is damaged and for
which Scllers have a claim against an insurance policy for such damage. Sellers agree to
file a claim in good faith against such policy and to deliver the proceeds related 1o such
claim to Buyer when received.

(b)  With respect to any claim made by a third party against the Assets or
Buyer for any damages incurred by such third party prior (o the Effective Time for which
Sellers have a claim against an insurance policy, Sellers agree to in good faith (i) file a
claim against such pohcy with respect to such claim, (i1) seck to have the insurance
carrier defend Buyer against such claim and (iii) deliver to Buyer any proceeds received
by Sellers related to such claim, 1o the extent that Buyer is held liable or otherwise incurs
Losses with respect to such claim, when received.

ARTICLE IX
ADDITIONAL COVENANTS

9.1  Payment of Taxes, Filing of Returns With respect to the ownership of the Assets
or conduct of the Business until the Effective Time, each Seller and cach Parent shall, from and
after the Closing Date, (a) duly and timely file or causcd to be filed on a timely basis all Tax
Returns that are required to be filed by them and such Tax Returns shall be true, correct and
complete in all material respects, and (b) pay or cause to be paid all Taxes (whether or not shown
on any Tax Return) due from them to federal, foreign, statc or local taxing authorities.

60
12091145275 20



9.2  Payment of all Taxes Resulling from Sale of Assets. Sellers and Parcnts shall pay
in a timely manner and shall file all Tax Returns with respect to (i) all Taxes resulting from or

payable in connection with the transfer of the Real Property, and (ii) all Taxes (other than Taxes
rclating to the transfer of the Real Property) in excess of $100,000 resulting from or payable in
connection with the sale of the Assets pursuant to this Agreement, regardless of the Person on
whom such Taxes are imposcd ("Sales Taxes"). Buyer shall agree to pay the first $100,000 of
such Sales Taxes.

93  Cooperation on Tax Matlers. Following the Closing, the parties shall cooperate
fully with cach othcr and shall make available to the other, as reasonably requested and at the
expense of the requesting party, and to any laxing authority, all information, records or
documents relating to Tax liabilitics or potcntial Tax liabilities of Sellers relating to the Busincss
as conducted by Sellers on or prior to the Closing and any information which may be relevant to
determining the amount payable under this Agrcement. and shall preserve all such information,
records and documents (to the extent a part of the Assets delivered Lo Buyer at the Closing) at
least until the expiration of any applicable statute of limitations or extensions thercof.

9.4  Payment of Liabilities. Scllers shall, and Parents shall cause Sellers to pay, or
make adequate provision for thc payment, in full all of the Retained Liabilities under this
Agreement. If any such Retained | iabilities are not so paid or provided for, or if Buyecr
reasonably determines that failure to make any payments will impair Buyer's use or enjoyment of
the Assets or conduct of the Business, Buyer may, at any time after the Closing Date, clect to
make all such payments directly (but shall have no obligation to do so) and to seck
indemnification therefor under the terms of Article VIII: provided, however, that prior to making
any such payment, Buyer shall give Scllers and Parents notice thereof and provide Sellers and
Parents with the reasonable opportunity Lo pay or otherwise deal with such Retaned Liability.

95 Employee Bencfits.

(a)  Each Scller shall remain liablc for, and retains alf responsibility for, any of
its Seller's Plans and all claims and obligations anising at any time in connection with, or
relating to, (a) employment, denial of employment or termination of cmployment with
such Scller, (b) an Employee Benefit Plan that such Seller or onc of its ERISA Affiliates
sponsors, maintains. or to which it makes contributions, including, but not limited to, any
of its Scller's Plans, or (c) violations by such Seller of COBRA

(b)  Notwithstanding anything to the contrary in this Agreement, Buyer shali
(i) permit the Continuing Employces and the Continuing Employees’ dependents to
participate in Buyer’s Employee Benefit Plans to the same cxtent as Buyer's similarly
siluated emplovees and their dependents; (ii) give each Continuing Fmployee credit for
his or her past service with the applicable Seller but not a predecessor to such Seller or
previous employer for purposes of cligibility to participate, benefit eligibility and vesting
(but not benefit accrual) under Buyer’s Employee Benefit Plans; provided that such past
service shall be credited in accordance with Buyer's regular service crediting practices
and in accordance with the provisions of thc¢ Buyer's Employee Benefit Plans; and
(iii) not subject any Continuing Employce to any limitations on benefits for pre-existing
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conditions under Buycr's Employee Bencfit Plans, including any group health and
disability plans.

96 Health Plan Covcrage.

(a) For purposes of this Section 9.6, the term "COBRA Coverage" means the
health insurance coverage required to be offered pursuant to COBRA.

(b)  Notwithstanding anything in this Agreement to the contrary, cach Scller
shall cause each group health plan which it sponsors for its employees and their cligible
dependents to make COBRA Coverage available to all of such Seller's qualified
beneficiaries, as such term is defined by COBRA (26 U.S.C. § 4980B(g)(1); 29 LIS C.
§1167(3)) (the "Qualificd Beneficiaries") in accordance with the provisions of COBRA.
Such Seller shall retain the responsibility for compliance with all requirements under
COBRA with respect to such Scller's cmployces and eligible dependents of such Scller's
employees, who become Qualificd Beneficiaries as a result of the transactions
contemplated by this Agreement or by the Acquisition Documents. Each Seller shall
further retain the responsibility for compliance with all requirements under COBRA with
respect to employces, former employees and all such Qualified Beneficiarics who
expericnced “qualifying events" as defined by COBRA (26 U.S C. § 4980B()(3); 29
U.S.C. § 1163) prior to the Closing Date.

(c)  Each Seller may discontinue each group health plan and, therefore,
discontinuc the COBRA Coverage of the Qualified Beneficiaries who are eligible for
such coverage, only upon ninety (90) days' prior written notice to Buyer in advance of
such group health plan discontinuance. In the event that Buyer is caused to assumc any
or all of any Scller's responsibility for COBRA Coverage, including any and all liability
for such coverage whatsoever, within ten (10) days after the presentation by Buyer to
such Seller of documentation of such liability, such Seller agrees to pay and be liable to
Buyer and its ERISA Affiliates and shall assume, indemnify, defend and hold harmless
Buycr and its ERISA Affiliates from and against and in respect of any and all losses,
damages, liabilities, taxes or sanctions that arisc under COBRA, interest, and penaltics,
costs and expenses (including, without limitation, increased premium or other costs to
Buyer in the maintenance of its health care plan as a result of it having to provide
COBRA Coverage to such Scller's Qualified Beneficiaries, disbursements, rcasonable
legal fees incurred in connection therewith and in seeking indemnification therelor. and
any amounts or expenses required to be paid or incurred in conncction with any action,
proceeding, suit, claim, appeal, demand assessment or judgment) imposed upon, incurred
by or assessed against Buyer and its ERISA Affiliates and any of Buyer's employces
arising by reason of or relating to any failure of such Seller 1o comply with the
continuation health carc covcrage requirements of COBRA or to maintain its COBRA
Coverage obligations and responsibilities as set forth hercinabove. Notwithstanding
anything 1n this Agreement to the contrary, the provisions of this Scction 9.6 shall survive
the Closing.

97  Post-Closing Access to Information. If, afler the Closing, in order to properly
operate or windup thc Business or the Assets, or prepare documents, Tax Returns or reports
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required to be filed with any governmental cntity or prepare financial statements, it is necessary
that a parly obtain additional information within the possession of another party rclating to the
Business or the Assets, the party in possession of such information shall promptly furnish or
causc 1ts represcntatives to furnish such information to the other party, at the requesting party's
sole cost and cxpense,

9.8 Public Announcements. Buyer and Sellers shall advise and confer with onc
another prior to the issuance of any reports, statements or rcleases concerning this Agreement,
the lerms hereof and the transactions contemplated herein or in the Acquisition Documents and
Sellers and Parcnts will not make any public disclosure of the terms of this Agreement or the
Acquisition Documents, or the transactions contemplated hereby or by the Acquisition
Documents without Buyer's prior written consent. Nothing contained in this Section 9.8 shall
prevent any party hercto at any time from furnishing any information to any governmental entity
or pursuant to the requirements of any applicable Laws; provided. however, that the disclosing
party shall not make any such disclosure without first notifying the other parties and allowing
any other partics a reasonable opportunity to seek injunctive relief from (or protective order with
respect to) the obligation to make such disclosure. Notwithstanding the forcgoing, Buyer and
Scllers acknowledge and agree Buyer is cither a "public company” or s affiliated with a "public
company” subjcct to the Securities Exchange Act of 1934, as amended (including the rules and
rcgulations promulgated by the Securitics Exchange Commission thereunder), as well as the
requirements of any exchange on which such public company's sccurities are (raded
(collectively, "Disclosure Obligations") and that, notwithstanding any other provision herein,
such public company may disclose to its sharcholders and publish such information as it
determines, in ils sole discretion, 1s necessary and appropriate to comply with its Disclosure
Obligations, including its disclosure and reporting requircments under such Disclosure
Obligations; provided that such disclosing party will take rcasonable measures to notify the other
partics of such disclosure before such disclosure is made. In the event that such public company
decides that its Disclosure Obligations require that such public company distribute a press
release regarding the transactions contemplated hercunder, the parties agree that Scllers shall
have the right to review such press rclease prior to its release and include an appropriate
statement therein.

9.9  Further Assurances. Afier the Closing, Sellers and Parents will promptly refer all
inquiries with respect 1o ownership of the Assets or the Business to Buyer. In addition, Sellers
and Parents, upon Buyer's request, agree to use their best efforts to promptly transfer (consistent
with the terms of this Agreement) to Buyer any Asset that was used in the operations of the
Business prior to the Effective Time but that was not transferred to Buyer on the Closing Date.
Sellers and Parcnts will also execute and deliver such documents as Buyer may reasonably
request from time to time to evidence transfer of the Assets to Buyer. Buycer will execute and
deliver such documents as Scllers may reasonably request from time to time to evidence the
assumption by Buyer of the Assumed Liabilitics.

9.10 Confidentiality. The terms of the Confidentiality Agreement between The Vail
Corporation and EW Holdings dated as of January 14, 2008 (the "Confidentiality Agreement")
are incorporated herein by this reference and shall continuc in full force and effect until the
Closing, at which time the Confidentiality Agreement and the obligations of the parties hereto
under the Conflidentiality Agreement shall terminate, except as they relate to disclosure of the
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terms of this Agrcement, including, without limitation, the Purchase Price, which shall only be
disclosed to non-partics with the prior consent of Buyer and the Sellers' Representative (and in
no event prior to the Closing) To the extent that the terms and condition of this Agreement and
the Confidentiality Agreement conflict, the terms of this Agreement shall control. If this
Agreement 1s. for any reason, terminated prior to the Closing, the Confidentiality Agreement
shall nonetheless continue in full force and effect in accordance with its terms.

9.11 Noncompetition.

(a) Each Scller and each Parent agrees that during the ten (10) year period
following the Closing Date (the "Non-Compete Period") such Seller and Parent shall
not, directly or indirectly, cither for itsell, himself or hersclf or for any other Person,
participatc in a Compelilive Business. For purposes of this Agreement, the term
‘participate’ includes. (i} any direct or indirect intcrest in any enterprise, whether as an
officer, director, manager, employce, partncr. member, sole proprictor, agent,
representative, independent contractor, consultant, franchisor, franchisee, creditor. lender
or owner, provided that, the term ‘participate’ shall not include ownership of less than five
percent (5%) of the stock of a publicly-held corporation whose stock 1s traded on a
national sccurities exchange or in the over-the-counter market; or (ii) acting as a lessor or
supplier to, or a landlord of any Person that conducts a Competitive Business.

(b)  Non-Solicitation. During the three (3) year period following the Closing
Date, none of Sellers or Parcnts shall, directly or indirectly, (1) solicit for employment,
employ, induce or attempt to induce any former management or exccutive employee of
Sellers to leave the employ of Buyer or a Buyer Affiliate or in any way interfere with the
relationship between Buyer or a Buyer Affiliate and any such former management or
execulive employee, (ii) inducc or attempl to induce any former customer or supplier of
Sellers to cease doing business with or in any way nterfere with the relationship of such
former customer or supplier with Buycr, (iii) knowingly induce or attempt to induce any
employee of Buyer to leave the employ of Buyer or in any way interfere with the -
relationship between Buyer and any employee thercof, or (iv) knowingly induce or
attempt to induce any customer or supplier of Buyer to ceasc doing business with Buyer.
Each Scller and Parent agrees that this covenant is reasonable with respect to its duration,
geographical arca and scope.

(¢)  Specific Performance. Each Seller and Parent agrees that Buyer would
suffer irreparable harm from a breach by such Seller or Parent of any of the covenants or
agreecments containcd in this Section 9.11. In the event of an alleged or threatened breach
by a Seller or Parent of any of the provisions of this Scction 9.11, Buyer or its successors
or assigns may, n addition to all other rights and remedies existing in its favor, apply to
any court of competent jurisdiction for specific performance and/or injunctive or other
relief (without the posting of a bond or other securilies) in order to enforce or prevent any
violations of the provisions hereof. To the cxtent of any breach of this Section 9,11 by a
Seller or Parent, the Non-Compete Period (with respect to such breaching Scller or
Parent) shall automatically be extended so long as such breach continues uncured.
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(d)  Scope. etc. If, at the time of enforcement of any of the provisions of this
Scction 9.11, a court holds that the restrictions stated therein are unreascnable under the
circumstances then existing, the parties hereto agrec that the maximum period, scope or
geographical arca reasonable under such circumstances shall be substituted for the stated
penod, scope or arca. Each Scller and Parent acknowledges that, without the provisions
conlained in this Section 9.11, Buyer would have not entered into this Agrccment.

ARTICLE X
TERMINATION

10.1 Temmination. This Agreemenl may be terminated at any time before the Closing.
(a) by mutual written consent of Buyer and Seflers;

(b) by Buyer or Scllers if there has becen a material breach or
misrepresentation on the part of the other party of any representation, warranty or
covenant sel forth in this Agreement that has not been cured within thirty (30) Busincss
Days after delivery of written notice thercofl; provided that, there is not a material
uncured breach or misrepresentation on the part of the party sccking termination of any
representation, warranty or covenant sct forth on this Agreement made by such party;

(c) by Buyer before the expiration of the Due Diligence Period, in Buyer's
solc and absolutc discretion;

(d) by Buyer if the Closing has not occurred on or before the expiration of the
Approval Period because one or more of the conditions set forth in Article VI (other than

Section 6.5(a)) have not been met;

(e) by Sellers if the Transport Approval, the PUC Order and the Airport
Consents have been received but the Closing has not occurred on or before the expiration
of the Approval Period because the conditions set forth in Article VII have not been met,
provided the conditions set forth in Article VI (other than Section 6 5(a)) have been met;

(N by Buyer, if the Closing has not occurred on or before the expiration of the
Approval Period because the Transport Approval, the PUC Order or the Airport Consents
have not been obtained;

(g) by Buyer, in its solc and absolute discretion, at any lime after the Pre-
Closing Date;

(h) by Buyer, if any Seller pursuant to Scction 5.4 notifics Buyer of (or 1f
Buyer otherwise becomes aware of) an event or circumstance that such Seller knows will
result or has the reasonablc prospect of resulting in Sellers being unable to meet the
conditions sct forth in Section 6.4;

(i) by Buyer if Sellers submit to Buyer a supplement to the Disclosure
Schedules after the Pre-Closing Date and such supplement is not acceptable to Buyer in
its sole and absolute discretion; and
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) by Scllers pursuant to the terms of Section 5.1.
10.2 Effect of Termination.

(a) In the event of termination of this Agreement as expressly permitted under
Scction 10.1 hereof, this Agreement shall forthwith become void (except for this
Scction 10.2, Scctions 5.7 (provided that Section 3.7 shall terminate 1f this Agrcement is
terminated pursuant to Section 10 1(a}), 9.8. 9.10, 11.2 and ]11.14, and Article VIII and
Article XI) and, subject to the terms and conditions of Sections 10.2(b) and 10.2(c), there
shall be no liability on the part of Scllers, Parents or Buyer (including without limitation,
their respective officers, directors, shareholders, members or managers)

(b)  If this Agreement is terminated pursuant to Section 10 1(b) as a result of
the matcrial breach or misrepresentation by the non-terminating party of the
representations, warrantics and covenants of such party contained in this Agreement and
subject to Section 8.5(c), such party shall be fully liable for any and all Losses sustained
or incurred as a result of such breach or misrepresentation. In the cvent of termination
hereunder before the Closing, each party shall destroy or return promptly to the other
party all documents, work papers. and other materials of the other party furnished or
made available to such party or its representatives or agents and all copics thereof.

(¢}  If this Agreement is termmated pursuant to Section 10.1(a), by Buyer
pursuant to Sections 10.1(b), 10.1(c), 10.1(d), 10.1({f). 10.1(h) or 10.1(i) or by Sellers
pursuant to Section 10.1(j) the Deposit (plus all interest accrued thereupon) shall be
released to Buyer without condition.

(d)  If this Agreement is terminated by Buyer pursuant to Section 10.1(g) or
terminated by Sellers pursuant to Section 10.1¢(b) or 10.1(e) (but only in the event that the
Closing has not occurred becausc Buycr fails to mect the conditions set forth in
Sections 7 4(i)(A). (iXB) or (ii)), the Deposit (plus all interest accrued thereupon) shall be
released to Scllers; provided, however, that in the case of a termination by Sellers
pursuant to Section 10.1(h), the Deposit and accrued interest shall be released only in the
cvent that (i) Scllers have sent Buyer written notification of their intention to terminate
this Agreement as a result of Buyer’s material brecach or misrepresentation, which notice
shall contain a reasonably detailed description of such breach or misrepresentation,
(ii) such breach or misrepresentation would materially prevent the consummation of the
salc and purchase of the Assets and assumption of the Assumed Liabilitics, (iii) such
breach is not cured within thirty (30) Business Days of the delivery of such notice. and
(iv) the other conditions sct forth in the Deposit Escrow Agreement have been met.

ARTICLE XI
MISCELLANEOQOUS

11.1  Successors and Assigns. No party may assign any of its rights or delegate any of
its obligations under this Agreement without the prior written consent of the other parties, cxcept
that Buyer may assign any of its rights under this Agreement to any subsidiary or a Buyer
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AfTiliate. Subject to the preceding sentence, this Agreement will apply to. be binding in all
respects upon and inure to the benefit of the successors and permitted assigns of the parties.

11.2 Notices. All notices, demands and other communications (collectively,
"Notices") given or made pursuant to this Agreement shall be in writing and shall be deemed to
have been duly given if sent by registered or certified mail, return receipt requested, postage and
fees prepaid or by overnight scrvice with a nationally recognized "next day" delivery company
such as Federal Fxpress or United Parcel Service. to the following addresses

(a) if to Buyer:

c/o Vail Resorts, Inc.
390 Interlocken Crescent, Suite 1000
Broomficld, CO 80021
Attention: Fiona Arnold, Esq.,
Senior Vice President and General Counsel
Facsimile: (303) 648-4748

with a copy to:

Brownstein Hyatt Farber Schreck, L.I.P
410 17th Street, Suite 2200

Denver, CO 80202

Attention: Thomas B. Romer, Esq.
Facsimile: (303) 223-1111

(b) if to Sellers, Parents or the Scllers' Representative:

Harry 11. Frampton, 111

100 East Thomas Place, 5" Floor
Drawer 2770

Beaver Creek, CO 81620
Facsimile: (970) 845-7205

with a copy to.

Sherman & Howard L.L.C.

633 17™ Strect, Suite 3000

Denver, CO 80202

Attention: James F. Wood, Esq. and Scott Pullara, Esq.
Facsimile: (303) 298-0940

Any Notice shall be deemed duly given when reccived by the addressee thereof. provided that
any Notice scnt by registered or certified mail shall be deemed to have been duly given five (5)
Business Days from the date of deposit in the United States mails. unless sooner recetved. Any
of the parties to this Agreement may from time (o time change its address for receiving notices
by giving written notice thereof in the manner set forth above.
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11.3 Amendment; Waiver. No provision of this Agreement may be waived unless in
writing signed by all of the parties to this Agreement, and the waiver of any one provision of this
Agreement shall not be decmed to be a waiver of any other provision This Agreement may be
amended only by a wrilten agreement executed by all of the parties to this Agreement.

11.4 No Third Party Beneficiaries. This Agreement conslitutes an agreement solcly
among the parties hereto and is not intended 10 and will not confer any rights, remedies,
obligations or liabilities, legal or equitable, on any Person (including, without limitation, any
employees or creditors of any Seller) other than the parties hereto and their respectlive heirs,
permitted successors and assigns, or otherwisc make any Person a third party beneficiary under
or by reason of this Agrecment.

11.5 Governing Law. This Agreement shall be governed by and construed, both as 1o
validity and performance, and enforced in accordance with the laws of the Siate of Colorado
without giving effect to the conflicts of law principles thereof.

11.6 Time of the Essence. With regard to all dates and time periods set forth or
referred to in this Agreement, time is of the essence.

11.7 Venue. Each of the parties irrevocably consents to the exclusive jurisdiction of
any state or federal court in or for the State of Colorado, Denver County and City of Denver, in
connection with any matier based upon or arising out of this Agrcement or the matters
contemplated hereby or by the Acquisition Documents, and agrees that process may be served
upon them in any manner authorized by the laws of the State of Colorado for such persons and
waives and covenants not Lo assert or plead any objection which thcy might otherwise have to
such jurisdiction and such process.

11.8 Atlorneys' I'ees. In any dispute hereunder. the prevailing party shall be entitled to
recover its reasonable attorneys' fees. court costs and other reasonable litigation costs.

11.9 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all of which togcther shall constitute one
and the same instrument. This Agrecment may be executed by facsimile signature,

11.10 Remedies Cumulative Except to the extent expressly limited by Section 8 5(b).
(and in the event of any conflict between Section 8 5(b) and this Section 11.10, Section 8.5(b)
shall supersede this Section 11.10), cach of the various rights, powers and remedies hereunder
shall be deemed to be cumulative with, and in addition to, all the rights, powers and remedies
that any party may have hcreunder or under applicable Laws relating hercto or to the subject
matter hereof, and the exercise or partial exercise of any such right, power or remedy shall
constitute neither an exclusive clection thereof nor a waiver of any other such right, power or
remedy.

11.11 Specific Performance. Each party hercby agrees and acknowledges that actual
performance of each of the covenants sct forth in Articles I, VI, VII and IX in this Agrcement is
matenial and esscntial to cach of the party's consent to enter this Agreement. Each party further
agrees and acknowledges that the remedies available at law would be inadequate to remedy a
failure of any party to perform the covenants set forth in Articles 1I. VI, VII and [X stated in this
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Agreement In the event any party fails to perform its covenants set forth in Articles 11, VI, VII
and [X under this Agreement, any party benefiting from the required performance may scck
specific performance [rom the non-performing party in a court of cquity without the posting of a
bond. Nothing in the provisions of this Section 11.11 shall be deemed to be the exclusive
remedy of a party to this Agreement. Except o the extent expressly limited by Scction 8.5 (and
in the cvent of any conflict between Section 8 5 and this Section 11.11, Section8 5 shall
supersede this Section 11.11) and each party shall have all remedies available at law or in cquity
for breach of this Agreement.

I'l 12 Headings. The section and subsection headings contained in this Agreement are
included for convenicnce only and form no part of the agreement among the parties.

11.13 Severability. Whenever possible, cach provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under apphcable Laws, but if any
provision of this Agrcement shall be or become prohibited or invalid under applicable Laws,
such provision shall be ineffective to the extent of such prohibition or invalidity without
invalidating the remainder of such provision or the remaining provisions of this Agreement.

11.14 Expenses. Notwithstanding anything herein to the contrary, cach party shall pay
its own costs and expenses, including, without limitation, the fees and expenses of its legal
counsel and financial advisors. Sellers will pay all amounts payable to the Title Insurer in
respect of the Title Commitments, copies of exceptions and the related title policy, including
premiums (including premiums for endorsements), scarch fees and recording fees. Buyer will
pay one-half and Sellers will pay one-half of the fees and expenses of the Escrow Agent under
the Deposit Escrow Agreement. If this Agrecment is terminated, the obligation of cach party Lo
pay its own fees and expenscs will be subject to any rights of such party arising from a breach of
this Agreement by another party.

11.15 [Interpretation. In this Agrecement, unless a clear contrary intention appears:
(a) the singular number includes the plural number and vice versa; (b) reference to any Person
includes such Person's successors and assigns but, if applicable, only if such successors and
assigns arc not prohibited by this Agreement, and reference to a Person in a particular capacity
excludes such Person in any other capacity or individually; (c) reference to any gender includes
each other gender; (d) reference to any agreement, document or instrument means such
agreement, document or instrument as amended or modified and in effect from time to time in
accordance with the terms thercof; (e) reference to any legal requircment mcans such legal
requirement as amended, modified, codified, replaced or rcenacted, in whole or in part, and in
effect from time to time, including rules and regulations promulgated thereunder, and reference
to any seclion or other proviston of any legal requircment means that provision of such legal
requirement from time to time in effect and constituting the substantive amendment,
modification, codification, rcplacement or reenactment of such scction or other provision;
() "hereunder", "hereof”, "hereto”, and words of similar import shall be deemed refcrences to
this Agreement as a whole and not to any particular Article, Section or other provision hercof;
(g) "including" (and with correlative meaning "include") means including, without limiting the
gencrality of any descriplion preceding such term; (h) "or" is used in the inclusive sense of
"and/or"; (i) with respect to the determination of any period of time, "from" mcans "from and
including”, "to" means "to but ¢xcluding" and any time period shall expire at midnight on the last
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day of such period; (§) references to documents, instruments or agreements shall be deemed Lo
refer as well to all addenda, exhibits, schedules or amendments thercto; and (k) the
representations and warrantics made herein shall be deemed to include disclosures made in the
Disclosure Schedules.

11.16 Accounting Terms and Dctcrminations. Unless otherwise specificd herein. all
accounting terms used herein shall be interpreted, and all accounting determinations hercunder
shall be made, 1in accordance with GAAP.

11.17 Lecgal Representation of the Parties. This Agreement. together with the
Acquisition Documents, the Disclosure Schedules, and all agreements, certificates, schedules and
cxhibits attached thereto or otherwise to be entered into or delivered in connection with the
transactions contecmplated hereby, was negotiated by the partics with the benefit of lepgal
representation, and any rule of construction or interpretation otherwise requiring this Agrcement
lo be construed or interpreted against any party shall not apply to any construction or
interpretation hereof.

11.18 Entire Agreement. This Agreement together with the Acquisition Documents, the
Disclosure Schedules, and all agreements, certificates, schedules and exhibits attached thereto or
otherwise to be entered into or delivered in connection with the transactions contemplated hercby
constitutes and embodies the entire understanding and agreement of the parties hereto relating to
the subject matter hereof and there arc no other agreements or understandings, written or oral. in
cffect between the parties relating to such subject matter except as expressly referred to herein.

11.19 Designation of Sellers' Representative: Actions by Sellers.

(a)  Sellers and Parents hereby designate and appoint Harry F. Framplon, or
ils successor or replacement, as their representative, agent, proxy and attorney-in-fact (the
"Scllers' Representative™) for the purpose of discharging the dutics of the Sellers'
Representative under this Agreement, and the Sellers’ Representative shall have the full
power and authorily to bind Sellers and Parents through its actions and inactions pursuant
to the terms of this Agreement. In the event of the resignation, removal, death, disability
or incapacity of the Sellers' Representative, a successor representative shall thercafter be
promptly appointed by action of Sellers and Parents. The successor Sellers'
Representative shall execute an instrument accepting such appointment, and such
appointment shall become cffective as to any such successor when a copy of such
instrument shall have been delivered to Buyer. Without limiting the generality of the
foregoing, the Sellers’ Representative shall have full and complete authority to handle all
matters on behalf of Sellers and Parents relating to this Agreement subsequent to the
Closing, including, without hmitation: (1) the general oversight and management of all
matters relating to any adjustments to the Purchase Price pursuant to the terms of this
Agreement, (ti) thc management and control of any and all indemnification claims
hercunder (including disputes and notices relating thereto and resolution thereof and the
wnitiation of legal actions on behalf of Sellers and Parcnts in connection therewith),
(iii) giving and recciving Notices, consenting to waivers under this Agreement
subsequent to the Closing and approving any amendments to this Agrecment subsequent
1o the Closing. (iv) the resolution of all matters related to the payment, release and
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distribution of the Deposit, and (v) hiring and retaining legal counsel, accountants and
other persons as the Sellers' Representative may deem neccssary or appropriate, in its
sole discretion. in connection with any such matters.

(b)  Buyer shall be able to rely conclusively on the actions, instructions and
decisions of the Sellers' Representative on behall of Sellers and Parents as to (i) the
resolution of any disputes between Buycr, on onec side, and Sellers or Parents, on the
other side, under this Agrcement; (ii) the defense or scttlement of any claims for
indemnification by Buyer; and (iii} any other actions required to be taken subscquent Lo
the Closing by the Sellers' Representative hereunder.

(c) Sellers and Parents hereby waive any and all claims against Buyer based
upon the actual or alleged lack of authorization by Sellers and Parcnts of the Scllers'
Represcntative with respect to any action taken by Buyer in reliance on the authority of
the Sellers' Representative pursuant to this Section 11.19

(d)  Sellers and Parents, scverally and not jointly, agree to indemnify the
Sellers' Representative with respect to any losses incurred by the Sellers' Representative
with respect 1o its aclions taken in good faith on behalf of Sellers or Parents pursuant to
this Agrecement, and to hold the Scllers’ Representative harmless from and against any
loss, liability, claim or expense incurred on the part of the Sellers' Representative and
arising out of or in connection with the acccptance or administration of the Sellers'
Representative's duties hereunder. including the rcasonable fees and expenses of any
legal counsel retained by the Sellers' Representative.

[Signature Page to Follow]
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IN WITNESS WHEREOF, this Agreement has been cxecuted as of the date first sct forth
above.

BUYER:
DELIVERY ACQUISITION, INC,
By:

Name:
Title:

SELLERS,

EAST WEST RESORT TRANSPORTATION
HOLDINGS, LLC, by HF Holding Corp., its
Manager

By:
Name:
Title:

TRANSPORTATION MANAGEMENT
SYSTEMS, LLC, by East West Resort
Transportation Holdings, LLC, its Manager, by
HF Holding Corp., its Manager

By
Name:
Tale:

EAST WEST RESORT TRANSPORTATION,
LLC, hy East West Resort Transportation
Holdings, LLC, its Manager, by HF Holding
Corp., its Manager

By:
Name:
Title:




27" STREET, LLC, by Transportation
Management Systems, LLC, its Manager, by
East West Resort Transportation Holdings,
LLC, its Manager, by HF Holding Corp., its
Manager

By:
Name:
Title:

2701 MIDLAND AVENUE, LLC, by
Transportation Management Systems, LLC, its
Manager, by East West Resort Transportation
Holdings, LLC, its Manager, by HF Holding
Corp., its Manager

By
Name
Title.

224 ANNIE ROAD, LLC, by Transportation
Management Systems, LLC, its Manager, by
East West Resort Transportation Holdings,
LLC, its Manager, by HF Holding Corp., its
Manager

By:
Name:
Title:

23 PONDEROSA CIRCLE, LLC, by
Transportation Management Systems, LLC, its
Manager, by East West Resort Transportation
Holdings, LLC, its Manager, by HF Holding
Corp., its Manager

By:
Name:
Title:




PARENTS:
HF HOLDING CORP.
By:

Name:
Title:

HF TRANSPORTATION, LLC, by HF Holding
Corp., its Manager

By:
Name.
Title:

EAST WEST RESORTS MANAGEMENT I,
LLC, by HF Holding Corp., its Manager

By:
Name:
Title:




East West Resort Transportation, LLC
2.1 Tanglble Personal Property

Description
Furniture & Fixtures:

Trailer

Blinds

Accounting/Group Sales Furniture

Office Furniture

Additicnal Office Furniture

Additicnal Office Furniture

Additional Office Furniture

Driver Area Cabinet Work

Edwards Office Furniture

Edwards Office Furniture

Edwards Housing Furniture

Kinetico Water Filter System

Empl Housing Storage Work

Empl Housing Storage Work - Doors
Noise Suppression/Install

HVAC System

Century Ninja Deluxe 100 Steam Cleaner
Continental 20lb Washer/Unimac Dryer
Syntax Angle Wall Mount LCD TV WM15D
Olevia 42" LCD (Serial #EA033F305E2142)
Olevia 42" LCD (Senal #5016503443B, #5016503442A)
AMS new arr conditioner systems room
Office Depot mobility multifunction task chair
Furniture for housing units

Edwards office/couch

Accounting area modular furniture

Office Depot mobility multifunction task chair
EV Parking Lot - car wash machine

GWS Refngerator

GWS Office Furniture

GWS Blinds

GWS Housing Fumniture

GWS Housing Furniture

GWS Washer/Dryer for Shop

Kinetico Water Filter System

GWS Housing Furniture

GWS Housing Furniture

Staintess Steel Toggle Vacuum

Car Wash Boiller & Storage Tank & Install
Car Wash Pumps F.D Taylor Electrical Work
Task Charrs )
Kinetico Water Filter System

Silverthorne Office Sign

40 Gallon Natural Gas Water Heater
Office furniture

Offlce fumiture

Vacuum, tank only, 2 motor

Office fumiture

Office furniture

Blinds

Office furniture

Office furniture

Units

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A
N/A

-
- R ST T G Y
o N

N/A

N/A
16

N/A
N/A
N/A
N/A

N/A
N/A

N/A



4t West Resort Transportation, LLC
£.1 Tanglble Personal Property

Description

Silv - housing furniture

Silv - housing blinds

Fax stand

Silv - housing furniture

Silv - car wash heaters

Silv - washer & dryer
Lighted sign for DIA Counter
Luggage Carts

Luggage Carls

Floet Accessories:

2002 BUC - Open Car Hauler
Ski Tubes - Subs

2000 Interstate Trailer

Ski Racks - Vans

Ski Tubes - Subs

2008 E-Van conversions
Car Seals

Ski Tubes - Subs

Ski Racks - Vans
Suburban Tow Hitch Steps
DVD players - Premier
DVD players - E-Vans
Sand Spreader

Pro Nets

Ski Racks - Vans

Ski Tubes - Subs

Back of the van signs
Running Boards for § Merchant Automotive Vans
Car seats

Suburban Tow Hitch Steps
DVD players - Premier

Leasehold Improvements:
Graybar/JL Viele

Firking Garage Door

WB Montag /Windows/Drywall anchors
Silv Office remodel

120 Gallon Lined Steel Hot Water Storage Tank/Water heater

Silv - Generator/ingtallabion
Silv - office parking lot upgrade
Silv - office fence

Silv - wash bay electncal work/weatherproof boxes & plates

Silv - lights and receptacles on fence
DIA - TV Project Electrical Work
Eagle - TV Project Mounting

Parking Lot Lights in Glenwood

Silv - sump pumps

Silv - Concrete removal

Silv - garage doors

Siiv - Snowmell/wash bay apron

N/A
11

32
16

16

28
18

210
123

185

22
14

N/A

N/A
N/A
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«8t West Resort Transportation, LLC
2.1 Tangible Poersonal Property

Description

Silv - gas pumps and nstall

DIA - electncal

Silv - bullding maintenance

Silv - office remodel

Silv - office remodel

GWS - office 8 gallon water heater
Silv - water heater (start 1/08)

Sliv - repave parking lot (start 1/08)
Edw - Ruggs Benedict/carpet (lease end 10/2009)(start1/08)
Silv - sealcoat parking lot

Silv - fuel pumps (start 1/08)

Siiv - electncal work (start 1/08)

Fuel Inventory in Silverthorne ASTs of "x" gallons



i f(a'nsportatlon Management Systems, LLC
2.1 Tanglible Personal Property

Description
Office Equipment:

American Security Products Fire Safe

Fireking 25 Safe

Sys 75 TN747B Trunk Card

Sys 75 TN750

Sys 75 TN754B Digital Line Card

AT&T 7406+ Digital Phone

Sys75 TN767E DS| Interface/Kentox List 7 CSU

AT&T Phone Equipment

AT&T Definity G3St

Generator

Avaya Financial Phone Equipment Buyout

AT&T 7406+ Digital Phone

Renz RI100 Roller Inserier

PDI OD-4000 Electric Punch

Definity ProLogix R10 w/ CentreVu dual connect agents (see Usbancorp note)
Avaya Intuity ALX R5 1 (Imagine Technologies)

Fuptsu F1-5120C Scanner (Serial #47598, 47484, 42008)

Fujitsu FI-5120C Scanner (Senal #052606)

Infocus 26" Workbig 1700 Lumen Projector Lamp (Serial #1SARLC62701925)
infocus Work Big IN26™ DLP Projector (Senal # 1SAUNC72701787)
Avaya Intuity ALX RS 1 (Imagine Technologies)

Fujitsu FI-5015C Scanner (Ser #003669, 003643, 003848, 003680)
Lucent Technology Telephones

Fuptsu Fi 60F Scanner (Ser #102992)

Fujitsv FI-5015C Scanner (Ser #003640)

Infocus - Projector Lamp

Avaya Intuity ALX R5 1 {Iimagmine Technologies)

infocus Work Big IN36" Projector (Ser #1SAVCV73200698)

Fujitsu FI-5015C Scanner {Ser #0036586)

Fujitsu FI-5015C Scanner {Ser #002886)

Drop Safe

19" Emerson TVIVCR

AT&T System 75 Telephone Equipment

Glenwood Spnngs Swiich Upgrade

Brother MFC-8220 MFP (Serial #A6J292749)

EDP Equipment:

Credit Card Swipe Terminals (LHA)

Credit Card Swipe Terminals (Eagle)

HP Laserjet 8150 Pnnter (Ser # SUSBD0O15200)

HP Laserjet 8150DN Printer (Ser #5USBD021566)
HP Laserjet 4200N Printer (SertSCNBX309561)

HP Lasarjet 4200N Printer (Ser#SCNBX216888)

HP Laserjet 3330 MFP (Ser #5SGL32C0I1H) (DIA)
HP Laseret 4300N Printer (Ser #SCNGY405543)

HP Lasenet 4101 MFP {Ser #SUSRGY18510)

HP Laseret 4300N Printer (Ser #SCNDY408155,SCNGY508679)
APC 4 Post Open Frama Rack Blk

Viewsonic P220FB 22" Monitor (Ser #434034500152)
Viewsonic P220FB 22" Monrtor (Ser #434034300245)
HP Laseret 4101 MFP (SerSUSLGY31997)

#0Of

N/A

—
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Transportation Management Systems, LLC
2.1 Tangible Personal Property

Description
Viewsonic E-70 17" Monitors (Ser #26.J042201262, 01257, 01258, 01263, 01268, 0125

Acer AL1912B 19" LCD (Ser #44300E2AED11, 44300E32ED11, 44300E7BED11)
APC Back UPS ES 350VA

HP Laserjet 4350N (Ser #3USBXM10887, SUSBXN11834, SUSBXN11709)

HP Laserjet 5550DN Color Printer (Ser #5JPDC4D2089)

WYSE Winterm 530 32F/64R

WYSE Winterm 9150SE 256F/256R-TC

Acer AL1912B 19" LCD (Ser #ETL23020225030033AED31, ETL23020225030032BEC
APC Smart-UPS 1500 Tower 1500VAS (Senal#SAS0508212750)

APC Back UPS ES 350VA

Acer AL1912 18" LCD (Ser #ETL230202250200E8CED)

IBM ThinkCentre A50 DT P4/300C 512MB-40GB Deskiop (Ser #15814524UKCHROLB
Acer AL1511B 15" LCD (Ser #ET1.240B13551500159RH18)

WYSE Winterm 9150SE 256F/258R-TC

HP Proliant DL140 XEON-3 06G Server (Ser #M007MF8C4M)

Acer AL1511B 15" LCD (Ser #ETL240B13551502451RH18, 2275RH18, 2459RH18, 2:
HP Proliant DL140 XEON-3 06G Server (Senal #M08CMFGSC4P)

HP 36GB 15K Utra320 Hard Dnve (Sernal #SG3520F 10Z,SGD518F 34E)

WYSE Winterm 9150SE 512F/256R WIK

Acer AL1714B 17" LCD (Ser #ETL1809102528013D2PQ, ETL1809102528013D9PQ)
IBM R51 1 6CEN 725 256/30 CMB 14 Laptop (Ser #152883ELUL3BC859)

Multi-Tech MultivOIP 410 - VOIP Gateway

IBM R51 1 6CEN 725 256/30 CMB 14 Laptop (Serial #15288ELUL3BD001,152883EL1
APC Smart-UPS 1000V (Serlal # SAS0524112531, SAS0416125259)

Cisco 2811 AC Pwr 2FE 1INME-4HW (Serial #FTX0836A5AR)

Cisco 1-Port Serial Wan Interface C

Cisco 2-Port T1/E1 Multi Flex Voice

Cisco 10/100 BaseT Modular Router (Ser #F TX0935W0V1 FTX0935WO0UM,FTX0935\
Cisco 1PT T1/FRAC T1-T1 DSU CSU WAN Plug in Module

IBM ThinkCentre AS0 P4-3E/256MB/40G/24X/N Deskiop {Ser #SLKKFCEY, FC7D, FC
Acer AL1914B 19" L.CD (Ser #ELT230221351801632ED4A)

Acer AL1714A 17" LCD (Ser #ELT1809232531000CCPQ44)

Acer AL1913W 19" LCD (Ser #ETL430900553500331PQ00)

IBM A50 P4-3E/256MB/40G/24X/N Desktop (Ser #15800021ULKXC1R)

Acer AL2032WA 20" LCD (Ser #ETL380B06554000137RH)

HP Prohant DL380G4P X3 8-xM/2G (Ser #USM54503BM)

HP 36GB 15K Ultra320 Hard Drive (Ser #58GD542F3M7, SGD542F40X)

HP 36GB 15K Uttra320 Hard Dnve (Ser #SGD542F3XE, SGD542F40L)

HP Proliant DLI60R04P Rack Mount Server(Ser #USM54501VZ)

Acer AL2416WD 24" LCD (Ser #ETL610201854300191ED10)

Acer AL2021 20" LCD (Ser #ETL060700853800178RH 12, ETL0680700953800184RH1
IBM ThinkPad T43P NB PM/2 0 1GB-80GB Laptop (Ser #1352887D5UL3ANG72)

HP Laserjet 4345X MFP (Ser #5CNGYF14240)

WYSE Winterm 91505E 512F/256R W/K

HP Laserjet 4350N Printer (Ser #SCNGXF38968, SCNGXF39418)

Adtran 1PT T1/FRAX T1-T1 DSU CSU WAN Plug-In Module

NEC 40" LCD 40 VIS NATI (Ser #55Y104430YA, S5Y104593YA)

42" HD Plasma (Ser #S016503608E)

Acer AL2021 20" LCD (Ser #ETL060700954800321RH)

Acer AL1511B 15" LCD (Ser #ETL240B13554402149RHOA, 163RHOA, 427RHOA, 1%
Acer AL1714A 17" LCD (Ser #ETL1809232531000D11PQ44, 18APQ44)

IBM ThinkPad T22 P3-8900GHZ, 256/20/COMB Laptop (Ser #152647LU178R6MD2)

C
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Transportation Management Systems, LL.C
2.1 Tangible Personal Property

Description

Cisco EtherSwiich - Switch - 16 ports (Ser #SFOC11091TBF, TGE, TGN, 110836CG)
Cisco Smartnet - Extended Service Agresment

Planar PL1700 17" LCD {Ser #BA730F57803, 57800, 57797, 57789, 57787, 57697, 57
Acer AL2416WBSD 24" LCD (Ser #102105733004884154)

Lenove ThinkPad TGOP Laptop NB C2D/2 0 2GB-100GB 15.4 DVDR F {Ser #158744)
WYSE Winterm V90 512MB FL/256MB RAM-W/Int WLS (Ser #56J90G365939, 36594
Planar PL1711M 17" LCD (Ser #BC724F041086, 4084, 4093)

HP Laseret M3027x MFP (Ser #SCNLLG21323)

Westinghouse LCD & Sanus Mount for Silverthomne Offce CMETV

WYSE V30 XPE 512F/256R US-ROHS (Ser #S6GHDG700395, 700407, 700414, 7004
Western Digital 250GB Scorpio PATA 2 5IN 2400 Hard Drive

HP LP3065 30" LCD (Ser #CNN73890WDS)

Apple Mac Pro Dual-Core Xeon 51560 2.86 GHZ (Ser #G87302P2UQ2)

Kingston Valus RM Memory - 1GB - DIMM 184-PIN - DDR

HP Hard Dnive - 16 2GB - Ultra 320 SCSI

Planar PL1711M 17" LCD (Ser #BC729F04518)

Planar PL1900 19" LCD (Ser #PD0776JA 16544, 16534, 16525, 16533)

Planar PL1910M 19" LCD (Ser #BD734F41633)

Planar PL2011M 20.1" LCD (Ser #AM716F03261)

Lenovo ThinkPad T81 Laptop 15 4" Display (Ser #5L3B9657)

All Components Memory 4Gb (2x2 GB) (FB-Dimm) DDR I

HP Proliant DL140 G3 Hot Plus SAS/SATA Server {Ser #

Cisco ASAS5510 Appliance w/SWS50 VPN (Ser #

HP 358254-B21 5642 Rack Cabmet

Quantum LTO 3 Half Height Tape Drive Single 1U RM

APC Smart UPS 1500VA RM 2U

HP Proliant DL38C G5 Rack Server

HP Proliant DL320S Server

APC Smart-UPS 1500 RM 2U

Belkin 16 Port OmniView SMB Cat5 KVM Switch // Server Interface Modules

HP Laserjet M4345x MFP (Serial #SCNDC7D4250)

HP Color Lasenet 3600N (Serial #SCNWBD41273)

My Book Pro Edition Il Hard Dnive (Ser #WU2T11125228)

MacBook Pro 17" Lapiop

MacBook 13" Laptop

Mac Min1 2 0Ghz SuperDnive

HP Laseret 4101 Printer/Copier (Ser #SUSRGY 19466)

Radio Equipment:

TK-280 Portables (15) / TK-780 Mobtles (140) / TK-780HK Base Stations (10)
JPS Base Station Modems
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radlos
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radlos
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios



Transportation Management Systems, LLC
2.1 Tangible Personal Property

Dascription
TK-780 VHF Kenwood Radios

TK-780 VHF Kenwood Radios
TK-780 VHF Kenwood Radios
Sprint/Nextel Cell Phones (free not on fixed asset schedule)

Computer Software:

AT&T NANP Upgrade

Great Plains Dynamics

Intnx S8ystems Supercharge CC Software

Intrix Systems Supercharge CC Sofiware

Great Plains Dynamics SQIL Server Version Upgrade

Goldmine

Adobe HNlustrator/Photoshop

OEM Winserver 2003 (Web & Database)

ISA Servar Standard Edition 2004 License and disc

MS Windows Server Standard 2003 Licenses and disc

MS Ofiice Pro 2003 Licenses and disc

Symantec Antivirus Multi Corp

Barracuda Spam Firewall 300

MS Windows Server Standard 2003 License

MS Windows Terminal Server 2003 License (MOLP)

Symantec Backup Exec 10d Windows Server License

Adobe Creative Suites Pramium

Symantec Backup Exec 10d Windows Server CPS v 10 1 License (s/b software)
MS Windows Server 2003 R2 Standard Edition License (MOLP)

MS SQL Server 2005 Standard Edition License (MOLF)

MS SQL Server 2005 License (MOLP)

Adobe Creative Suites Premium CS 2-Windows Upgrade

MS Windows Server 2003 Termmal Server License (MOLP)

MS Windows Sarver 2003 R2 Standard Edition License (MOLP)

Adobe Creative Suite 3 Design Premium

WYSE Device Manager V4.5 Enterprise Upgrade License

Cisco Smartnet 8X5XNBD ASA5520 W/300 VPN Firewall Extended Service Agreemer
Vensign SSL Secure Site Pro

KMS - HR Software

Borland Delphi CodeGear RAD Studio 2007 Architect/Delphi for PHP 2007
MS Office Professional/Visio 2007 License & Media

IC Venfy

Adobe Acrobat Standard (v 8.0)

MS Office Project Standard 2007 License

MS SharePoint Portal Server(51)/Server/Designer({1)/InfoPath(1)/Visual Studio(1) - Lice
MS Office Professional 2007 (Ser #723)

Crystal Reports X] Developer Edition/Crystal Reports 2008

Delphi Component Technology

Adobe Creative Suite 3 Web and Master Collection

Symantec Backup Exec for Windows Server License

Computer Associates XOsoft WAN Sync File Server Standard OS (v 4 0) License (OL

Bullding:
GWS - Plumbing/Ross House
GWS - Tap Fee/Ross Hoss

—L—I—l—lNN—h—t%—l—l—l
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Transportation Management Systems, LLC
2.1 Tangible Personal Property

Description
LCD TV Monttor support hardware/DIA

Adtran TSU100 MOD T1/FT1 CSU/DSUV 3

IBM ThinkPad T43P 2668 15" Display Laptop (Ser #SL3VDTAN)

Cisco 2811 Integrated Services Router (Ser #SFTX1008C19E) //2-Port T1/E1 Cisco M
AMD Athlon 684x2 4400 2GHz Processor // AMD Athlon 64 FX Processor

HP ML570R03 Server / HP Proliant DL360 Server / HP Single Port Ultra320 Hard Drive
HP Proliant DL380 G4 Xeon Server / HP Universal Ultra320 SCSI Hard Drive (9)
Planar PL1700 17" LCD (Senal #AG616H15239, AGE816H15227)

Belkin Omniview Enterprise Cat 5 KVM 16 Port Switch

Belkin Omniview Enterprise Quad-Bus Serres Remote IP Console

HP Procurve 44 Port Switch 2848 (Senal #SG602SK07R)

WYSE Winterm 8150SE 512F/256R (Serial #564H0F870192, S84HOF670305, S84H0O
APC Smart-UPS 1500VA RM 2V 120(Sernal #SAS0619233318,5A0819233474)

APC Smant-UPS 1500VA RM 2U 120({Serial #SAS0603130631,SAS06803130612)
Acer AL1500 15" LCD (Ser #A2Z628001150)

HP Storageworks DAT 40 SCSI Tape Dnive (Senal #HU10818CMF)

AMD Turion 64 Mobile ML44 2 4GHZ 800MHZ FSB 1MB L2 Cache

Planar PL1700 17" LCD (Ser #AG635H49660, 40661, 49647, 49648, 49849, 49650, 4t
Planar PL1900 18" LCD (Ser #51069JA003538)

HP 18 2GB Ultra320 Hard Drive

HP Laserjet Printer 3390 (Seral # SCNLJP48004)

APC Smart-UPS 1500VA 230V INTE (Senal # AS0639330180)

Planar PL1700 17" LCD (Serial #AGB37H66239, AG837H56221)

HP Laseret Printer 4350N {Ser#SCNGXL04691)

HP Proliant DL380 GS Server (Ser#2UX708014Z)

HP Prohant DL360 G5 Performa Servers (Ser #SUSMB84800KZ, SUSME4909KY, SUSI
Planar PL1700 17" LCD (Ser #AG705G85408, 85405, 85402, §5404, 85411, 85422, 8!
HP Single Port Hard Drive 146GB SAS 2 5 (Ser #25D708VM89, VMMH, VM7G)

HP Single Port Hard Dnve 72GB SAS 2 5 (Ser #

Planar PL1800 19" LCD {Ser #5106CJA017805, 5106CJAD17712, 5106CJAD17190))
HP ProCurve Switch 5412ZL-96G 96PT-1000TX (Ser #

MacBook Pro 17" Laptop {Ser #W27867365)

WYSE Winterm V80 Thin Client

HP Laserjet Pnnter P2015DN (Sernal #SCNBJN39807, #SCNBJN39806)

Cisco ASA 5520 Frrewall Edition Security Appliance (Serial #SJMX1115L.0WB)

HP Proliant DL380 G5 Performance (Ser #SUSM7100085, SUSM71000U8) / HP Singl
Quantum Superloader 3 Tape Autoloader LTO-3 8 Slot LVD

HP Single Port Hard Drive 146GB SAS 2.5 (Ser #2SD717VHXD, VHXF, VHXG, VHXH
HP ProLiant DL360 G5 Performance {Ser #SUSM71902MC)/HP Memory 2GB FBD PC
Planar PL1900 18" LCD (Serial #PD0775JA05821 PD0775JA05799)

CGuantum Superioader 3 Tape Autoloader LTO-3 8 Slot LVD

HP Universal Hard Dnve 36.4GB Ultra320 (Senal # PHH640F0GZ,PHHB35F 1M5,PHH!
HP Laserjet Printer P2015DN (Serial #SCNBJL51966, SCNBJL51956,SCNBJL51971.S
WYSE VB0 512MB FL/256MB RAM-W/ntagrated WLS

WYSE V90 Dual-Video Eden (Serial #38KXDG800539,56KXDGE00551)

Planar PL1700 17" LCD (Ser #BA722F23369, 23370, 23371, 23380, 23381, 17095, 23
WYSE Winterm V90 1 GH2

APC Smart-UPS RM 150CVA USB & Serial - UPS 980 watt - 1440 VA (Ser #SAS0721"
Planar PL1711M 17" LCD (Ser #BC723F02592, 2593, 2594, 2595, 2596)

WYSE V80 Dual-Video Eden (Ser #S6KXDG800392, 600422, 600491, 600594, 60059
Cisco - DSU/CSU Plug-in modute - 1.5 Mbps - T-1 (Ser #SFOC11285UNR, WDP, WH
Cisco 2811 Inlegrated Services Router (Ser # SFTX1133A114, A10C, A110, A11F)
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Transportation Management Systems, LLC
2.1 Tangible Personal Property

Description

GWS - Ross House (23 Ponderosa Circle)

GWS - Fedex Facility

Sliverthone - 224 Annie Road {Commercial) (51%)
Sliverthorne - 224 Annle Road (Residential) (49%)
GWS - Floonng/Tile/Carpet - Ross House

GWS - remodel/furnace upgrade - Ross House
GWS - Ross House/sewer fine

GWS - Ross House work

GWS - washer/dryer Ross House

Fleet Accessories:
Dnve Cam
Sage Quest GPS Units
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Schedule 2.2(m)

Excluded Assets
For the avoidance of doubt, the shop items, tools, parts, lifts, shop trucks, trailers, skid

loader, or any other shop-related assets which are located at Sellers’ Silverthorne, Glenwood
Springs, or Edwards Station service facilities, as such assets are owned by Action Automotive.
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Schedule 2.7(a)
Assumed Liabilities

None.
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Schedule 5.9%c)

Bonus Plans

See Attached.
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Seasonal Bonuses (08-09

Guest Service Driver

Winter Season

Safety Bonus

Guest Service Drivers may receive an additional 10% of their run/transfer wages if they do not have
any “at fanlt” accidents, safety related issues, or damage or lose any sports equipment from a vehicle
rack and if they work through the earlier of their commitment date (4/5/09) or the expiration date of
their VISA. The accident review committee will determine “at fault”. The members of the
committee include an Operations Manager, the Director of Safety and (hree Guest Service Drivers.
All decisions of the committee are final. The date range that will be used to calculate applicable
wages will be 11/10/08 through 4/12/09. If applicable, the bonus will be paid on the pay date of
4/17/109.

Winter Premium Bonus

Guest Service Drivers may receive an additional 5% of their run/transfer pay for the season if they
work through the earlier of their commitment date (4/5/09) or the expiration datc of their VISA. The
date range that will be used to calculate the bonus will be 11/10/08 through 4/12/09. If applicable,
the bonus will be paid on the pay date of 4/17/09.

Additional Safety and Winter Premium Bonus Calculations
If a Guest Scrvice Driver leaves before the earlier of their commitment date (4/5/09) or their VISA
expiration date, both the Safety and Winter Premium Bonuses will be adjusted as follows:

o 1-7 days carly, receive up to 75% of any Safety and Winter Premium Bonus.

o 8-14 days early, receive up to 50% of any Safety and Winter Premium Bonus.

¢ Earlicr than 15 days, receive up to 0% of any Safety and Winter Premium Bonus.

Returning Bonus

In addition to the Safety and Winter Premium Bonuses, a returning Guest Service Driver that is
actively working {ull time seasonal (30+ hours per week) or actively working part time (less than 30
hours per week) through 2/1/09 is eligible for a returning bonus. Guest Service Drivers who are full
time seasonal will be paid $500 and part time $250. Any Guest Service Driver that has not been an
employee of CME in the previous three years will not be eligible for the returning bonus. A returning
bonus will not be paid until the Guest Service Driver attends the returning Guest Service Driver
meeting or views a video of that meeting. Returaing Guest Service Drivers working in multiple
departments can only receive one returning bonus. If applicable, the bonus will be paid on the
pay date of 2/6/09.

Off Season

Safety Bonus

Guest Service Drivers may receive an additional 5% of their run/transfer wages if they do not have
any “at fault” accidents, safety related issues, or damage or lose any sports equipment from the
vehicle racks and if they work through the earlier of their commitmem date (11/9/08) or the
expiration date of their VISA. The accident review committee will determine “at fault”. The
members of the committee include an Operations Manager, the Director of Safety, and three Guest
Service Drivers. All decisions of the committee are final. The date range that will be used to
calculate the bonus will be 6/23/08 through 11/09/08. If applicable, the bonus will be paid on the pay
date of 11/14/08 unless VISA expiration date is earlier in which casc the pay date will be 9/5/08.



Seasonal Bonuses 08-09

Dispatch

End of Season Bonus

Dispatchers may receive an end of the season bonus if they work through the earlier of their
commitment date (4/5/09) or the expiration date of their VISA, If they work less than 650 hours in
dispatch they will be paid 7% of their total hourly dispatch wages. If they work more than 650 hours
in dispatch they will be paid 10% of their total hourly dispatch wages. Thc date range that will be
used to calculate pay and hours will be 10/27/08 through 4/12/09. If applicable, the bonus will be
paid on the pay date of 4/17/09.

Returning Bonus

In addition to the end of season bonus, any returning Dispatcher that is actively working full time
seasonal (30+ hours or 4+ shifts per week) through 2/1/09 will receive a $500 returning bonus.
Returning Dispatchers working in multiple departments can only receive one returning bonus.
If applicable, the bonus will be paid on the pay date of 2/6/09.

Inside Sales Agents and Eagle Airport Counter Agents

End of Season Bonus

Inside Sales Agents and Eagle Airport Counter Agents may receive an end of the season bonus of
12% of their total hourly Inside Sales Agent and/or Eagle Airport Counter Agent wages if they work
through the earlier of their commitment date (4/5/09) or the expiration date of their VISA and work at
least 640 hours. The date range that will be used to calculate pay and hours will be 11/10/08 through
4/12/09. 1f applicable, the bonus will be paid on the pay date of 4/17/09.

Returning Bonus

In addition to the cnd of season bonus, any returning Inside Sales Agent and/or Eagle Airport Counter
Agent that is actively working full time seasonal (30+ hours per week) through 2/1/09 will receive a
$500 returning bonus. In addition to the end of season bonus, any returning Inside Sales Agent
and/or Eagle Airport Counter Agent that is actively working part time (less than 30 hours per week)
will receive & $250 returning bonus. Returning Inside Sales Agents or Eagle Airport Counter -
Agents working in multiple departments can only receive one returning bonus. If applicable,
the bonus will be paid on the pay date of 2/6/09.

Disclaimer

All seasonal 08 09 bonuses will not be earned until the bonus is paid, which will be no later than five
days after the expiration of any bonus period date range. The interpretation and administration of the
bonus program shall be left to the complete discretion of the Company.



